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Cereol produces and markets high quality food products
that meet the exacting nutritional and food safety

standards set by customers and consumers.
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Cereolis a leading player in the cilsead
processing industry.

Cereol has considerable geographic
reach, with operations in North America,
the European Union and Central and
Eastern Europe. The Group is present at all
stages of the value chain, from the
origination of cilseeds and oils to

Gereol's core strengths the marketing of finished products,

o Integrated businesses including food oils in various packaging

» Geographic diversification formats, and vegetable proteins,

s Strong and well known
Brands Cereol is a major producer, processing
o Industrial expertise and ’
high-performance logistics 13.6 million tonnes of oilseecs at the

& significant presenae in Group’s 52 plants and generating sales of
expanding and high value-

added markets EUR 5,1786 million in 2001.




Chalrman’s message

| Carl Hausmann

Dear Shareholders,

Cereol has just completed its first fiscal year as an
independent company and, as you will see in this
report, our results are very encouraging.

Operating income rose sharply, to EUR 200.5 mil-
lion. Net income was EUR 70.5 million. Earnings
growth was driven in part by worldwide improve-
ment in crushing margins, up from the very low lev-
els of the previous two years. In addition, several
changes in the structure of Cereol’s portfolio of busi-
nesses boosted profitability.

The Eridania Béghin-Say demerger represented a
viable business proposition because each of its divi-
sions had achieved critical mass and was capable
of operating on a stand-alone basis. Four separate
companies were formed, each focused on a core
business. Cereol's core business is the processing
of cilseeds and the marketing of their derived prod-
ucts, high protein meal, food oils and specialty prod-
ucts. The decision to refocus Cereol on these
businesses was instrumental in driving an improve-
ment in the Group’s profitability. A new organisation
structure has been put in place around three oper-
ating divisions - Food QOils Europe, North American
Processing and Specialty Products - and the role of
the Executive Committee has been redefined. The
divisions are headed by seasoned executives with
first-hand knowledge of the business, ensuring that
Cereol has the products it needs to tap market
opportunities.
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The refocusing on oilseed processing went hand-in-
hand with a strategic review of several Cereol businesses.

In the olive oil segment, for example, we made the
decision in 2001 to divest our interest in Spanish-
based Koipe and to seek a buyer for our Italian sub-
sidiary, Carapeli. In October 2001, we sold Riso Eurico,
our ltalian rice company.

As part of the business rationalisation process, we
also decided to sell our minority interest in the mar-
garine sector in Romania and signed an agreement
with the Utrecht municipal authorities in the Netherands
concerning the closure of our crushing plant there in
2002. The plant was located in the heart of a resi-
dential area and offered no scope for expansion.

All of these initiatives taken in 2001 will boost earnings
not only in 2002 but also in future years.

We are convinced that we have made the necessary
decisions to allow us to focus on our cilseed businesses.
As of today, this objective has been met and we are
poised to move forward in our new configuration.

The March 27, 2002 agreement that we signed with
our Canadian partners to acquire their 50% interest
in CanAmera, bringing our stake in this market leader
up to 100%, is a perfect illustration of our commit-
ment to this policy.

The refocusing and rationalisation of the business base
represents only one aspect of Cereol's strategy. We




are also committed to growing the business and build-
ing sales of higher added-value products.

In 2001, work started on a new food oil refinery at
our Morristown plant in Indiana, USA. On completion
of this major project to develop an integrated crush-
ing and refining facility, Cereol will at last have the
necessary capacity to refine all of the crude oil it
produces in the United States.

In Germany, we acquired a bottling plant in Mannheim
from Unilever. The new plant, located alongside our
oilseed crushing facility, will allow Cereol Germany to
increase its sales and to offer better service to
customers. Lastly, a newly-acquired plant in New
Bremen, Ohio, has been upgraded and fitted out to
produce alpha™, a new line of soluble protein con-
centrates. This innovative product has been devel-
oped to meet growing demand from the functional
ingredients market.

As you can see, 2001 was a profitable year in terms
of both financial results and business developments.
We will leverage these successes in 2002.

Worldwide demand for food oil and vegetable
proteins is holding firm. Work to lock - in the benefits
of the projects launched in 2001 coupled with the
new initiatives planned for 2002 will sustain the pace
of business growth and allow Cereol to go from
strength to strength in its core business. Our opera-
tions in Eastern Europe are continuing to expand and

are making a significant contribution to Group
earnings, while Lesieur continues to enjoy a domi-
nant position in the French table oil market.

Our goal for 2002 is to match the performance
achieved in our first year as an independent com-
pany. Cereol has many strengths that will help us
achieve this goal, including integrated production,
diversified geographic markets, strong brands and
significant innovation capabilities.

Montedison, since being acquired by Fiat and its
partner EDF, has indicated that it plans to sell its major-
ity interests in the four companies created from the
demerger of Eridania Beghin-Say. This decision
directly affects Cereol, which will experience
another transiticn year in 2002. We are confident
that it will also be another successful year.

Whatever the future may hold in terms of its owner-
ship structure, Cereol is committed to moving ahead
with its strategy. We are determined to create value
for our shareholders by leveraging the skills of our
teams, serving our customers to the best of our abil-
ity and successfully meeting the needs of consumers.

“From the field to the table.”

M—s&@»——

Chairman's message
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Key figures

| 2001

(in millions of EUR)

December 31,

December 31, 2000 December 31, 1999

2001 pro forma pro forma
Sales 5,178.6 4,764.7 4,316.6
Operating income 200.5 86.5 53.9
Net financial expenses (64.9) (52.5) (48.5)
Pre-tax income/(loss) from continuing operations 141.7 16.3 2.1
Net income — Group share 70.5 2.9 6.8
Analysis of sales
growth
(in millions of EUR)
5,178.6
l
i
|
li
Exits from i
scope of ‘ 1
consolidation Pl
“87 47072 ||
4,764.7 [ '
381.4
41.2 Organic
Currency growth
effect
Bro ferme formea 2009
2000
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2001 sales by business segment

(in millions of EUR) 2001
Food QOils Europe 3,502.1
North American Processing 1,447.5
Specialty Products 228.1
Other 0.9
Total 5,178.6
2001 operating income by business segment
(in millions of EUR) 2001
Food Oils Europe 168.1
North American Processing 25.4
Specialty Products 16.0
Other (9.0)
Total 200.5

Analysis of growth in
operating income
(in millions of EUR)

200.5

Exits from | L
scope of y
consolidation I
39 013 i
86.5 L
109.2
0.9 Organic
Currency growth
effect
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Net debt-to-equity ratic
(in millions of EURY)

H Net financial debt
Consolidated shareholders’equity

| Jenuary 1. 2001 739.6 |

1,138.4 |

64.97%

(Bosemiber 31, 2007 | 810.6" |

989.5 |

81.92%

* Excluding treasury shares

The figures at January 1, 2001 correspond to the
opening balance sheet of Cereol after the effects of the
demerger from Eridania Béghin-Say. The change in
shareholders’ equity between January 1 and December
31, 2001 primarily reflects the December 19, 2001
divestment of the Koipe Group.

Breakdown of fixed/floating rate debt by currency
(after currency swaps)

fixed rate

Euros 0.00%

US dollars* 25.56%

Other™* C.00%

floating rate

100.00%

74.44%

100.00%

* Not including the effect of purchased caps that limit the Group’s exposure to rising dollar interest rates.
** Mainly PLN and HUF.

6
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Net indebtedness by borrowing currency Net indebtedness

at December 31, 2001 by type of instrument
{in millions of EUR) at December 31, 2001
(in millions of EUR)

Currencies Net indebtedness Type of instrument Net indebtedness
Euros (236.0) Bonds 403.3
US dollars 886.6 Bank borrowings 653.9
Other (mainly PLN and HUF) 160.0 Cash and cash equivalents (246.6)
Total 810.6 Total 810.6

Capital expenditure

(in millions of EUR)

Capital expenditure 2000 2001
Food Qils Europe 58.4 34.9
North American Processing 18.0 23.5
Specialty Products 26.9 30.4
Other (2.3) 1.3
Total 101.0 90.1
Property, plant and equipment 2000 2001
Food Qils Europe 246.5 198.0
North American Processing 404.3 380.7
Specialty Products 228.9 2492
Other 0.2 1.3
Total 879.9 829.2

* These figures correspond to Cerecl’s opening balance sheet on January 1, 2001 after accounting treatment of demerger-related goodwill,

Number of emplcyees at December 31, 2001: 5,751

Changes in employee numbers over the last three years are not significant.

Presentation of the Group 7




Stock market information

Listing Indexes

Cereol shares are listed on the First Market Cereol is included in the following indexes:

of Euronext Paris SA and are eligible for the SBF 80, SBF 120 and SBF 250 (Paris Stock Exchange)
deferred settlement system NEXT 150 (Euronext)

Sicovam clearing code: 4456 Dow Jones Stoxx and Euro Stoxx (Food and Beverage sector)

MID CAC (Paris Stock Exchange since March 2002)

Trading history since July 2, 2001
2004
Daily average trading volume:
— number of shares 44,047
—in EUR 1,142,000
High and low share prices (in EUR)
- High 31.65
— Low 20.156
Year-end price (in EUR) 28.45
Market capitalisation at December 31, 2001 (in millions of EUR) 730.30
Qwnership structure at December 31, 2001
Montedison Group Treasury shares Shares held by the public,
54.69% 0.56% by counlry. Based on “TFPI”
. . - (survey of identifiable holders
(Voting rights: 55.00%) Public of bearer shares) conducted

44.75% on January 31, 2002

59,97% France

14.07% United Kingdom
7.08% || Belgium
4.27% || Luxembourg
4.24% || United States
4.24% (] ltaly
2.97% || Switzerland
0.49% || Spain
0.13% || Germany
2.52% || Other

8 Presentation of the Group




Cerecl share performance since July 2, 2001

140 2,000,000
120 fr 1,750,000
Left scale Wg\\‘\\oﬂ SPETSy M
Month-end share prices 100 (v
(base 100: June 29, 2001) R\WM\ XY 1,500.000
SBF* 80
Dow Jones Euro Stoxx * 1,250,000
Cereol* 60
Dow Jones Food and Beverages* 1,000,000
ADM* 40
*Base 100: June 29, 2001 % 750,000
Right scale
Monthly trading volumes 500,000
| ‘WTEH ]
2001 Listed on Stock Exchange 2002
Trading volumes
Month High High date Low Low date Last  Average Number Transactions Trading Average
share share of shares in EUR days opening
price price share price
July 2001 30.00 2001/07/02 21.10 2001/07/10 25.50 24.49 1,711,948 41,636,645.97 22 24.27
August 2001 27.00 2001/08/31 24.00 2001/08/10 26.95 25.94 715,499 18,530,778.84 23 25.76

September 2001 27.20 2001/09/03 20.15 2001/09/25 23.00 23.47 624,321 14,637,383.94 20 23.72

October 2001 27.28 2001/10/31 21.50 2001/10/02 26.61 24.02 743,150 18,113,584.62 23 23.94

November 2001 30.00 2001/11/23 26.25 2001/11/05 29.80 28.42 946,569 26,913,123.09 22 28.26

December 2001 31.65 2001/12/05 27.00 2001/12/11 28.45 29.22 901,078 26,398,337.63 18 29.34

January 2002 29.37 2002/01/31 28.00 2002/01/03 29.20 28.81 972,695 28,114,704.60 22 28.77

February 2002 29.30 2002/02/01 28.03 2002/02/20 28.82 28.76 1,028,140 29,656,428.58 20 28.63

March 2002 30.63 2002/03/28 28.95 2002/03/05 30.54 29.47 668,143 19,814,380.09 20 29.44

(source Euronext)

I
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(Left to right)

A. Gerald Backstrom
Chief Financial and Administrative
Officer

Aido Marsegagiia
Director, Consumer Products

William B. Campbeli
Director, North American
Processing

Henri Rieux
Director, Strategy, Development
and Human Resources

Gabriel Krapf
Director, Southern Europe

Board of Directors

Cari Hausmann
Chairman and Chief Executive

Deloitte Touche Tohmatsu

Aido Marsegaglia
Chief Operating Officer

Guido Angiolini
Piergiuseppe Biandrino
Maurice Lévy

Mario Lombardi
Yves-René Nanot

Angeio Maria Triuizi

Gramet Nahum & Associés
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Director, Central Europe
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Director, Specialty Products

Claudio Scarrozza
Director, Eastern Europe




Group operating structure
[ Cares] ]

|
| | |
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Consumer
Products

Southern Europe

Central Europe

Eastern Europe

Lesieur (France)

Cereol Trituration
(France)

Carapelli (italy)

Cereol ltalia (ltaly)
Moyresa (Spain)
Novaol

Cereol Deutschland
(Germany)

Z.T. Kruszwica
(Poland)
Cereol Benelux
(Netheriands)

Olmiihle Bruck
{Austria)

Cereol Magyarorszag
(Hungary)
Doep (Ukraine)
Unirea (Romania)
Oleina (Ukraine, Russia)

Central Soya Progains
CanAmera (Canada) Lecithins

Three core businesses

|
FPoeel Ols Eurcme

L

Speecialwy
Precucss

The Food Oils Europe division
processes oilseeds and markets
protein rich meal (also known as
cake), as well as sunflower,
rapeseed, soya and other food oils.
A significant volume of food ol
production is sold under
well-known brands.

With cperations in the European
Union and Central and Eastern
Europe, the division had sales

of EUR 3,502.1 million in 2001.

Its 24 production units processed
7.4 million tonnes of ocilseeds,
19,200 tonnes of lecithins and soid
1.6 million tonnes of refined ol
1,107 million litres of bottled oil and
4.9 million tonnes of meal.

The North American Processing
division processes oilseeds and
markets protein rich meal, soya
oil and canola (rapeseed) oil.
With operations in the United
States and Canada, the division
had sales of EUR 1,447.5 million
in 2001. Its 21 production units
processed 6.2 milion tennes

of oilseeds, 800 tonnes of lecithins
and sold 1.3 milion tonnes

of refined oil, 326,000 litres of
bottled ol and 4.8 milion tonnes
of meal.

The Specialty Products division
processes and markets high
value-added food ingredients,
(mainly further-processed proteins
and lecithins but also nutritional
micro-elements). With operations
in North America and Europe,

the division had sales of

EUR 228.1 million in 2001.

[ts 7 production units processed
38,800 tonnes of lecithins and
192,800 tonnes of proteins.

Presentation of the Group 1 1




Eridania Béghin-Say demerger

The Eridania Beghin-Say Group demerger was approved by the shareholders of Eridania Béghin-Say
and the four new companies (Beghin-Say, Cereol, Cerestar, Provimi) on June 25 and 30, 2001.
The “new” Cereol took over all the businesses previously managed by Cereol and Central Soya
within the Eridania Béghin-Say Group. The demerger was made effective for legal and accounting
purposes from January 1, 2001, '

The shares of Cereol and those of the other three companies created out of the demerger were
listed on the first market of the Paris Stock Exchange-Euronext on July 2, 2001 (Sicovam code:; 4456)
and the Eridania Béghin-Say shares were delisted.

Full details of the demerger are provided in the “Document E” approved by the COB under visa
no. 01-636 on May 25, 2001 and included in the appendix to the reports of the Boards of Directors
of Eridania Beghin-Say and Cereol.

Integration, rationalisation and development of the business
Growth in high value-added markets

Cereol Deutschiand acguired Unilever's bottling plant in Mannheim in July 2001,
with title to the plant being transferred to Cereol Deutschland on January 1, 2002,
The current oll bottling lines will be integrated in this new oil and vegetable fat
packaging plant. The transaction will open up new markets for Cereol as well as
offering scope for industrial synergies and efficiencies in its logistics.

In November 2001, Cereol signed a letter of intent with the Utrecht municipal
authorities in the Netherlands, concerning the closure of its crushing plant in 2002,
Closure of the plant was decided because of the structural problems inherent in
its geographical location.

During the second half of 2001, Central Soya announced the construction of a
new US vegetable oil refinery in Morristown (Indiana). The integration of crushing
and refining operations on the same site will allow Cereol to refine all the crude ail
it produces in the United States.

i
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In October 2001, the Specialty Products division launched a new soluble protein
line, alpha™. This innovative product paves the way for the Group’s entry in the
beverage and dairy products markets. The proteins will be manufactured at the
new plant in New Bremen (Ohio).

Divestment of non-strategic businesses

In 2001, Cereol refocused on its core oilseed and oilseed derived products
businesses.

In connection with the strategic refocusing, the decision was made in October 2001
to sell Riso Eurico ltalia, an ltalian rice producer and marketer. In December 2001,
Cereol sold its minority interest in Bruni, a Romanian margarine producer.

On October 2, 2001, Sos Cuetara SA filed a tender offer for Koipe with the Spanish
stock exchange authorities (CNMV). Following this offer, Cereol signed an agree-
ment with Sos Cuétara SA for the sale of its entire 51.24% direct and indirect
stake in Koipe SA. The transaction was closed on December 19, 2001. Following

the sale of Koipe, Cereol is now planning to sell Carapelli, its Italian subsidiary.

Subsequent evénts

The following events took place between January 1 and March 2002:

—-in February 2002, Cereol acguired an additional 49% stake in Oleina Holding, raising its interest to 100%.

The transaction involved payment of USD 27 million to Oleina Holding’s former shareholders, with the final amount
adjustable upwards or downwards according to results of arbitration between Cereol and these shareholders.

Oleina Holding is active through its subsidiaries in crushing, refining, packaging and marketing in Ukraine and Russia.
-in March 2002, Central Soya of Canada, an indirect subsidiary of Cereol, signed an agreement to acquire 50% of the
Canadian company CanAmera, raising its interest to 100%. The transaction is expected to take place in May 2002
for an amount of 78 miilion Canadian dollars. CanAmera is Canada's largest food oil producer and is part of the
North American Processing division.

Presentation of the Group 1 3
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In 2001, raw materials prices were satisfactory and worldwide demand

for food oils and proteins grew compared with the previous year.

Cereol reaped the benefits of these favourable conditions and also of its

main strategic initiatives in the areas of :

- industrial efficiency and cost containment,

—innovation and the development of high added-value products

-vertical integration.

Most of the Group’s businesses significantly improved on their previous
year's performance. 2002 should be another good year, with results

on a par with 2001,

14 ‘ Business overview
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Genera environment

World envircnment

The long period of economic growth enjoyed by the United States finally came
to an end in late 2000. The economy continued to lose momentum through-
out 2001, especially after the events of September 11. The European economy
continued to grow during most of 2001, but started to show signs of weak-
ness in the fourth quarter in the wake of the US downturn.

These economic developments could reasonably have been expected to
depress the Group’s markets but in fact, food cil consumption and demand
for proteins held up well.

The Group’s 2001 results were weakened by high mineral oii prices. For sev-
eral months, the price hovered at around USD 25 to 30 per barral (Brent),
before easing back to USD 20. However, exchange rates were generally
favourable to Cereol’s business. The Eurc held relatively firm against the
dollar, at an average rate of 0.90.

| Business environment

The oilseed markets in general, as well as the specific seed, oil and meal markets, have to be analysed
on a global level. Oils and meal are consumed and produced world-wide, while cilseed varisties are
numerous and are present in all major world crop-producing areas. These raw materials, in addition,
are shipped and traded easily, and their prices are quoted on a number of world exchanges. Cereol’s
business environment is thus shaped by trends in the costs of raw materials (oilseeds) and the prices

of their oil and meal end-products.

Business overview i5




Evolution of soybean prices Evolution of sunflower prices Evolution of rapeseed prices

Monthty average rate in USD/Tonne Monthly average rate in USD/Tonne Monthly average rate in USD/Tonne
Seeds = Brazil, cif Rotterdam - US, cif Rotterdam Seeds = EU, cif Lower Rhine Seeds = UE, ¢if Hmb
Oils = Dutch, fob ex-mill Qils = EU, Fob, N.W. Eur. Ports Oils = Hamburg, fob, ex-mill
Meals = 44/45% Hmb, fob ex-mill Meals = Sun.pell, 37/38%, Arg/Ur, cif Rot Meals = 34%, fob ex-mill, Hmb
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Source: Oil World.

Qilseed production in the world’'s main growing areas was generally satisfactory, although crops were
uneven depending on the type of seed.

Soya crops were abundant. In the United States and South America, the world's two largest soya
producing regions, crops reached a record high for the second year in arow. The rapeseed crop in
Europe was on a par with the previous season. However, the Canadian rapeseed (canola) crop
declined due to a reduction in sown areas and poor weather.

World sunflower seed production contracted sharply, with the largest reduction registered in Argentina
and Eastern Europe.

Demand for food oils and meal remained good in 2001. The European protein market expanded sig-
nificantly, following the ban on meat and bone meal in animal feed and its replacement by vegetable
protein. Higher food oil and meal prices boosted the earnings of most of Cereol's businesses.

FReguBatOry environment W

In the European Union, oit seed cultivation is governed by the Agenda 2000
measures adopted in March 1989, which provide for a reduction in direct aid
paid to European oil seed producers. This policy led to a decrease in sown
areas. The production potential for oilseeds will be analysed in more detail in
the Mid-Term Review to be produced by the European Commission in 2002,
at the request of the European Council. If the Mid-Term Review shows that
production potential has been scaled back too far, the Commission will
recommend corrective measures - such as an increase in aid or the creation
of a safety net - to restore an appropriate balance between cereal and

oilseed production.

T
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Evolution of the world oils
and fats market
In million tonnes
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In 2001, the Eurcopean Commission established a legal framework for
proposals concerning genetically-modified organisms. This framework was
anxiously awaited by food companies, to help them respond more effectively
to the specific needs of their customers and consumers’ demands for greater
transparency.

Lastly, the Commission has presented a new proposed legal framework to the
European Parliament and Council, to enhance food safety in Europe. To this
end, the Commission is in the process of setting up a European Food Safety
Agency (EFSA) which should be operational in 2002.

In the United States, oilseed cultivation is governed by the Federal Agriculture
Improvement and Reform Act (FAIR Act) of 1998, This Act, which introduced
incentives for cilseed producers, is scheduled to be reviewed by the US
Congress in 2002, The current US Farm Bill, which lays the groundwork for the
new Act, does not include any measures that would adversely affect oilseed
producers.

At the World Trade Organisation (WTO) conference in Doha (Qatar) in
November 2001, the basic aims of free market access, lower tariffs, abolition
of customs barriers and lower subsidies, were reaffirmed. The nead to pre-
serve rural farming areas and to increase consumer confidence in food safety
was specifically stressed.

China’s application to join the WTO was accepted. This is a major event which
will ultimately give the world's food oil and protein producers better access to
the fast-growing Chinese market.

Business overview ‘ 17
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Principal risk factors

Oilseed markets are considered as raw materials markets whose prices
fluctuate according to offer and demand. Seed purchase prices, as well as oil
and meal sale prices, are thus very volatile and can experience wide swings.
Margins are directly impacted by these swings and may therefore vary as well.

The Cereol Group's strategy is aimed at keeping negative market effects to the minimum through:
¢ diversifying seed sourcing, which enables optimisation of procurement costs;

° managing raw materials risks through the systematic use of hedging;

e increasing expertise in international raw materials markets. Cereol’'s Chicago Board of Trade office,
for example, can act more efficiently on the market and optimise hedging transactions;

e improving logistics and shipping expertise on both the international and local levels;

e operating industrial sites that are well-positioned for both seed supplies and consumption centres
in order to optimise logistics;

e cost-cuttting on a systematic basis, particularly in its industrial operations;

e developing geographical diversification (North America, and Western and Eastern Europe);

e developing product diversification, among food oils, seeds, derived products and specialties;

e developing vertical integration. Cereol is one of the rare international groups in its sector that is
integrated from seeds to end-products and from farm-procurement to bottles on supermarket shelves.
The two last objectives, particularly, are essential aspects of its strategy to lower the negative impacts
of swings in raw materials markets.

Probable changes in the regulatory environment described above, could also have significant positive
or negative consequences on the Group’s various activities that are not possible to quantify in advance.

18 ‘ Business overview
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Safety
and risk management

Quality, food safety and environmental protection are three of Cereol’'s
strategic priorities.

Cereol’s units in Europe and North America are committed to acting as model
corporate citizens in these areas.

The Group’s technological network - built around several R&D centres and
specialist laboratories in four European countries and the United Staies - uses
innovation to develop competitive responses to quality and food safety issues.

Environment |

Cereol’'s envircnmental policy is applied by all of its subsidiaries. The policy gives
priority to preventing pollution, while also aiming to deliver a steady reduction in
the environmental impact of the Group’s industrial operations. In Spain, the
Moyresa plant in Barcelona has obtained ISO 14000 certification, and the Group’s
Hungarian subsidiary has applied for a similar certification. This policy will be
rolled out to other plants.

During 2001, Cereol met several additional environmental protection targets.
Water consumption in Poland was cut by 40% , a waste-water proce:ssing unit
was installed in Spain with a throughput of 5 cu.m./hour and in Ukraine organic
solvents (VOC) emissions in the atmosphere were cut by 90%.

Business overview [ 19




Cereol kept up its policy

to preserve the quality of its
products by establishing new
quality assurance systems.
During the year, the plants in
Ukraine and Spain obtained
{SO 9001/2000 certification.
90% of Cereol plants have
already obtained SO 2002
certification and the Group
has established a quality
communication intranet.

To guarantee product integrity

and traceability, manufacturing

processes have been modified
and quality controls have been
stepped up to comply with

the increasingly stringent food
safety standards and tc meet
consumer requirements more
effectively.

20 . Business overview

As part of the drive to protect natural resources, work was performed on
renewable-energy boilers in Hungary — which burn sunflower husks - to reduce
gas consumption by around 15%. New 10%-lighter plastic bottles were devel-
oped to reduce consumption of non-renewable energy (oil) and the volume
of plastic waste.

| Sefety |

A variety of measures have been taken in the area of food safety.

Cereol is committed to meeting the highest standards of food safety and
quality, by setting up raw materials traceability systems and quality assurance
programmes.

The Group also continued to invest in enhancing the protection of staff and
facilities, in particular by installing new detection and prevention systems. For
example, central electrical installations at the plants have been protected by
C02 systems and heat and smoke detectors have been installed. The Central
Security Department continued to implement staff training programms in Italy,
Romania and the Ukraine.

Following the events of September 11, 2001 in the United States, Cereol
stepped up the security audits underway at the time and reviewed all of its
procedures to comply with the new recommendations of The United States
Office of Homeland Security. Cereol’s policy in the United States and Europe
is to increase all bio-security measures and procedures.
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environmental ch

Commitments

Cereol is committed to taking all initiatives necessary for compliance with
environmental standards and regulations. Its policy in this area is as follows:
o Cereol undertakes to comply scrupulously with all official environmental
laws and regulations and to go further wherever possible or necessary.
In all cases not covered by laws or regulations or where existing laws and
regulations are inadequate, Cereol will establish its own environmental
standards and practices;

°To develop and apply environmental management principles as a
general management rule for all Cereol plants;

° To minimise the impact of manufacturing operations on the environment
by working to improve monitoring programs and performing periodic audits;
o To provide training to raise awareness of environmental issues among
all employees concerned,

°c To improve the efficiency of all operations in order 1o avoid excessive
pollution and to use natural resources responsibly by working to reduce raw
materials needs.

Cereo
arcer

W

|

g

Cereol is committed to fighting
pollution and protecting the
environment. The Group’s
environmental policy is based
on three core principles:

ansel

the impact of manufacturing
operations on the environment.

—
I PrRevEnt

pollution and, wherever possible,
eliminate the negative effects of
potentially poliuting activities.

ojestabhsh!

management systems to steadily
improve environmental
performance and protect
employees, equipment. services
and products.

|
Business overview | 21
i




@FQEWQ@?@ @ﬂ@:
! ol

1) T

@
o
@}
@
o
=
@
@
@
(an)
(85

¢ Development of in vitro animal
digestion models to improve know-
ledge of animal physiology and
biochemistry.

¢ Bio-availability of polyphenols

in the human body.

e Research into phytosterols.

¢ Research into oilseeds with
enhanced fatty acid content.

22 Business overview
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Cereol’s strategy is to use cutting-edge manufacturing and product tech-
nologies. The Group invests heavily in research and development. Research
programmes focus on enhancing upstream competitiveness (to optimise
manufacturing processes) and downstream innovation (to develop products
that meet the needs of customers and end-users). New product develop-
ment focuses on food ails, proteins and lecithins, with the aim of improving
product flavour, texture, nutritional properties and health benefits. The new
alpha™ soluble protein line launched in October 2001, is a perfect illustration
of the Group's R&D effort.




France 14

Denmark 18
Hungary 20
Italy 9
United States 42
Total 103

R&D workforce by country
at December 31, 2001

In Europe and North America, cooperation agreements and joint programmes
with research bodies, public research institutions, universities and hospitals help
to promote experience and knowledge-sharing, larger-scale trials and more
effective use of scientific tools.

Cereol's strengths in the area of research include:

o High-level knowledge in the area of fundamental research;

o Expertise in applied research;

o Expertise in the development of new products and processes;

o Excellence in applications development.

With several research centres and specialist laboratories in four countries in
Europe (Denmark, France, Hungary and ltaly) and the United States, includ-
ing major facilities in Budapest and Fort Wayne, the Cereol technological and
scientific network allows the Group to develop competitive products that lead
the field in terms of innovation.

The Cereol Group’s research and development budget reached EUR 4.4 mil-
lion in 2001, with a staff level of 103G.

|
New product |
cevelopment ang |
OrOCEss g
GRRNANCEMEMRTE |

|

o Highly viscous functicnal soya
protein concentrates for the meat
industry.

¢ New generation lecithin granules
for the feed supplement market.

¢ Rapeseed and sunflower seed
lecithins, oil additive and oils with a
higher liposoluble vitamin content.
e Environmentally-friendly food ail
production processes using
physical refining techniques.

¢ Technologies to extract secondary
ingredients from by-products.

Applicetions
elopmmient

* Application of membrane filtration
techniques to oil refining processes.
e Application of various protein and
oilseed-based substances in the
production of fish feed.

e Use of lecithin for minzral
flotation.
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Number of employees at
December 31, 2001

France 13.81% 794
ltaly 8.24% 474
Spain 5.88% 338
Other EU™ 7.39% 425
Central Europe® 37.33% 2,147
North America® 27.14% 1,561
Other countries® C.21% 12
Total 100% 5,751

(1) Including Austria, Denmark, Germany and the
Netherlands.

(2) Including Hungary, Poland, Romania, Russia,
Switzerland, Ukraine.

(3) Including USA and Canada.

(4) Including Brazil and China.

Sources: Human Resources Department.
Differences compared with consolidated figures are due
to differences in scope.

2 4 Business overview

The Group has developed a policy to steadily improve productivity by enhanc-
ing its internal organisation and developing the skill base at all levels in the

-organisation.

Cereol considers that the men and women working for the Group are instru-
mental in guaranteeing the development of the business and, as such, rep-
resent a critical success factor.

Cereol has expanded rapidly in recent years and has developed a three-
pronged human resources policy to combine growth with efficiency:

°c To strengthen the skills and expertise of teams and their managers, in
line with the Group’s objectives concerning the skill base;

o To promote independent local management of human resources while
ensuring that the Group’s overall policy is adhered to;

o To create a Group culture and the necessary conditions to help staff
develop and successfully build their careers.

Cereol has highly competent and experienced staff in all management
functions throughout the Group. This has been achieved through a strong
commitment to staff training, sustained efforts to help staff move up the career
ladder and, where necessary, the recruitment of experts who subscribe to
the Cereol culture.

Cereol attaches considerable importance to internal communication in order
to ensure that all staff are kept informed of developments within the Group.
Priority is given to using tools based on new technologies.
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Changes in exchange rates, had a fairly limited impact in 2001, adding
EUR 41.2 million to sales. The dollar gained 3.17% against the Euro and the
Polish Zloty gained 9.21%, based on average exchange rates.

Changes in the scope of consolidation were also very limited.
Companies deconsolidated during the year trimmed EUR 8.7 million from sales.

Consolidated sales totalled EUR 5,178.6 million, up 8.7% on pro forma
2000 sales. The increase reflects the impact of higher raw materials prices and
sales volumes.

Excluding the currency effect and changes in the scope of consclidation, like-
for-like sales rose 8%.

Consclidated operating income soared by 131.8% to EUR 200.5 million.
Margins improved significantly in Europe and the United States, offsetting
margin erosion in Canada and higher energy costs.

Excluding the currency effect and changes in the scope of consolidation,
operating income rose 120.5%.

Business overview ‘ 25




Consolidated net financial expense, in the amount of EUR 64.9 million,
correspcnds primarily to interest on bonds and bank debt. It also includes
exchange gains and losses, related mainly to the Group’'s US, Polish and
Romanian subsidiaries.

Consclidated pre-tax income from continuing operations totalled
EUR 135.6 million, an increase of 298.8% compared with the pro forma 2000
figure.

The Group had net non-recurring income of EUR 6.1 milicn, as opposed
to net non-recurring expenses of EUR 17.7 miillion in 2000 pro forma. The
2001 figure includes EUR 24.8 million in gains on asset disposals, correspon-
ding primarily to the sale of the Koipe Group.

Other non-recurring items, representing a net expense of EUR 18.7 million,
include EUR 6.8 milion in Eridania Beghin-Say demerger costs, a EUR 6 million
debt waiver in favour of Riso Eurico ltalia, restructuring costs of EUR 1.6 million
and various other non-recurring items totalling EUR 4.3 million.

Corporate income tax stood at EUR 55.9 milion. In France, the tax charge
includes the surtax introduced in 1995 and the 3.3% surtax applicable as from
January 1, 2001. The cumulative impact of these surtaxes was EUR 2.8 million.
In Italy, the tax charge includes “IRAP” tax in the amount of EUR 1.3 million,
recognised in accordance with recommended accounting practice. The effec-
tive rate of tax paid by the Group in 2001 was 40.0%.
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Group share in income of companies accounted for by the equity method
amounted to EUR 1.8 million, amortisation of goodwill stood at EUR 3.9
miilion and minority interests represented EUR 13.2 milion. Consolidated net
income ~ Group share - came to EUR 70.5 milion, reflecting the combined
benefits of improved operating margins and business rationalisation meas-
ures, leading to the establishment of cost reduction and industrial restruc-
turing targets.

The consolidated balance sheet at December 31, 2001 showvs share-
holders’ equity - Group share - of EUR 956.2 million, versus EUR 914 million at
January 1, 2001,

The EUR 42.2 million increase in consclidated shareholders® equity-
Group share -reflects the inclusion of net income for the year 2001 of
EUR 70.5 million, payment of the 2000 dividend in the amount of EUR 22.8 million
and a net negative translation adjustment of EUR 5.5 million.

After deducting cash (EUR 244.3 million) and cash equivalents other than
treasury shares (EUR 2.3 million), the Group’s net indebtedness at
December 31, 2001 came to EUR 810.6 million.

Operating working capital at December 31, 2001 stood at EUR 836.5
million versus EUR 832.6 million at January 1, 2001,

The net debi-to-equity ratio was 0.82 at December 31, 2001. Interest
cover (operating income/net financial expense) was 3.08x.

Main changes in scope of consolidation in 2001

2000 2001 Difference
Food Qils Europe
Riso Eurico ltalia (divested on October 10, 2001) +12 months +9 months - 3 months
Koipe (divested on December 19, 2001) +12 months +12 months -

Business overview 27




FROM THE FIELD TO THE TABLE




One of Europe’s leading cilseed crushers,
with 20% of the market
(including Central and Eastern Europe).

Sources: Cereol/Oil World.
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(in millions of EUR)

2000 2001
External sales 3,138.7~ 3,502.1
Operating income 67.3*" 168.1

* 2000 pro forma figures.
** 2000 pro forma figures, including accounting treatment of demerger-related goodwill.




Soyabeans 4.3 4.1 4.3
Other oilseeds 2.6 3.4 3.1
Production velumes

(in million tonnes) 1999 2000 2001
Meal 4.8 4.6 4.9
Crude oil 1.9 2.0 2.2
Refined oil 1.5 1.6 1.6
Bottled oil (million litres) 741 793 1,107
Lecithins (in thousand tonnes) 16.5 18.3 19.2

| Seed Cils |

in 2001, the Food Oils Europe division reaped the benefits of an overall recov-
ery in crushing margins, fuelled by increased demand for oils and proteins for
animal feed. Following the bovine spongiform encephalopathy (BSE) crisis,
the European Union banned the use of meat and bone meal in all animal feed.
Soya meal was the first to benefit from this ban, which also boosted the
market for protein by-products from all other oil seeds. Certain EU countries
extended the ban to animal fats, triggering a large-scale shift towards the
use of vegetable fats in animal feed production.

All of these developments helped to boost crushing margins throughout the
European Union, benefiting our businesses in Spain, France, the Netherlands
and Germany.

Sunflower seed and rapeseed crushing margins also improved, albeit less
rapidly. Higher oilseed prices were only partly matched by modest increases
in oil prices in the first half of the year. However, oil prices rose sharply in the

Products

SEED OIL

(CRUDE AND REFINED OILS)
BLENDED SEED OlL
FRYING OIL
SUNFLOWER SEED OIL
PEANUT CIL

SOYABEAN OIL
RAPESEED OIL

MAIZE OIL

FLAVOURED OIL

VIRGIN EXTRA OLIVE CIL
OLIVE OIL

VINEGARS

CRUDE AND FURTHER PEQCESSED
LECITHINS

PROTEIN RICH MEALS
ESTER FROM VEGETABLE QIlL

Markets

FOOD PROCESSING
COMPOUND FEED INDUSTRY
NON-FOOD INDUSTRIES
MULTIPLES

SMALL SHOPS

CATERING

EXPORT

Main competitors
ADM

CARGILL

second part of the year.

In the French market, Lesieur's olive oil brands (Huile d’olive Lesieur, O,
Carapelli) and flavoured oil brand (le Jardin d'Orante) continued to gain ground
and its seed oil brands held onto their positions. Total bottled oil sales vol-
ume rose 5% compared with 2000. Optimum use of production capacity and
tight control over costs helped to boost margins. In 2001, Lesieur’s share of
the bottled seed oil market (consumer market) topped 47% and Isio 4 became
the biggest selling brand in France.
In July 2001, Cereol Deutschland strengthened its upstream integration, in
\ accordance with Group strategy, by purchasing the Unilever bottling plant in
Mannheim.
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(million tonnes) 1999/2000 200072001 estimated
200172002
EU sovya 1.3 1.0 1.3
Sunflower 13.5 13.3 10.5
Of which EU 3.2 3.3 3.0
Eastern Europe 10.2 70.0 7.5
Rapeseed 14.4 11.4 11.4
Of which EU 11.5 9.0 8.6
Eastern Europe 2.9 2.4 2.8

Average oil prices
(USD per tonne) 1999/2000 20002001 Estimated
12001/2002
Soyabean oil 427 338 354
Sunflower seed oil 507 392 485

in Central and Eastern Europe, 2001 was a year of consolidation. Food ol
consumption continued to grow and demand for oilseed protein in the animal
feed industry rose sharply. To meet this sustained demand, the Cereol plants
operated at full capacity. Sales of locally-produced and imported table cils by
Cereol subsidiaries in Central and Eastern Europe totalled around 500 million
litres. The bulk of sales were under the subsidiaries’ own brands. Margins
were further boosted by an ambitious programme of capital spending to
lower the cost base.

Cutlock

On November 6, 2001, Cereol signed a letter of intent with the Utrecht munic-
ipal authorities concerning the sale of the crushing plant operated by Cereol
Benelux. The plant will be decommissioned on May 1, 2002.

The outlook for Cereol Europe is good. All of the division's businesses look
set to match their 2001 results in 2002.

Clive Oil

Source: Ol World Reports.

Olive oll prices remained flat following the abundant 2001 crop, helping Koipe
and, to a lesser extent, Carapelli to achieve good resuits in terms of volumes

and margins.

However, following a strategic review of its businesses, Cereol decided that olive
oil distribution was on the sidelines of its core business. The Group therefore
sold its majority interest in Koipe in December 2001 and began looking for alter-

native solutions for the future of Carapelli.

Biodiesel

Conditions in the biodiesel market were satisfactory
in 2001. The high oil prices pushed up esterification
margins and production volumes climbed 45%
compared with 2000. The political context is
favourable to the development of clean renewable
fuels in Europe. .

The German market is expanding rapidly. Biodiesel
consumption in France and ltaly is also high, but
the quota system acts as a brake on market growth.
The outlook for Novaol in 2002 is promising,
although market conditions are unlikely to be as
good as in 2001.
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(in millions of EUR) 2000 2001
External sales 1,421.3~ 1,447.5
Operating income 121 25.4
*2000 pro forma figures.
**2000 pro forma figures, including accounting treatment of demerger-related goodwill.
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(in millions of tonnes) 1999 2000 2001 {
. Soyabeans 4.7 4.9 5.0
Other oilseeds 1.4 1.5 1.2
i Production volumes
(in millions of tonnes}) 1999 2000 2001
Meal 4.5 4.8 4.8
Crude oil 1.6 1.5 1.5
Refined oil 1.1 1.1 1.3
Bottled oil (million litres) 231 347 326
Lecithins (in thousand tonnes) 1.2 1.1 0.8
Products
SEED OiL
(CRUDE AND REFINED OILS)
United States CRUDE LECITRINS

PROTEIN RICH MEAL

Conditions in the oilseed crushing market were good in 2001. Following an

abundant soybean crop for the second year running, plants operated at full Markets
capacity to meet the buoyant demand for proteins and oil, leading to record zzg;oﬂm:cmssum
crushing volumes. ANIMAL NUTRITION
These favourable conditions fuelled a sharp improvement in Central Soya's WON-FOOD INDUSTRIES
operating income, despite the increase in production costs triggered by higher =XPORT
energy prices. Main Competitors
Refining and bottling margins also improved. ADM

BUNGE

CARGILL

| Canada |

- For CanAmera, however, 2001 was a difficult year.

The canola {rapeseed) crop fell to 5.1 million tonnes in 2001 from 7.1 million
tonnes the previous year, reflecting a 13% decline in sown areas in response
1o the 2000 downturn in world oilseed prices. Crop levels were also adversely
affected by poor weather conditions. The resulting shortage of cilseeds
depressed capacity utilisation rates and squeezed crushing margins.

The 2001 soyabean crop was also disappointing. Poor weather conditions
led to lower vields and the 2001 crop was around half the size of that of 2000.
To shore up capacity utilisation rates, CanAmera was forced to import soybeans
from the United States, increasing its raw materials costs.

T
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(million tonnes}) 1999/2000 2000/2001 Estimated
2001/2002
Soya 72.2 75.0 78.7
Canola 8.8 7.1 5.0
Average prices
(USD per tonne) 1999/2000 2000/2001 Estimated
2001/2002
Soyabeans 200 210 195
Soya meal 165 200 198

Source: Qil World Reports.

In the United States, the Pawtucket bottling plant in Rhode Island acquired in
2000 was upgraded during 2001 to raise productivity rates and improve oper-
ating reliability. This new plant has strengthened Central Soya's position in the
strategic East Coast markets.

However, the main highlight of the year for the North American Processing
division was the decision to build a new refinery and lecithin plant alongside
the Morristown crushing facility in indiana. Work began in May and is going
ahead according to plan. The plant is scheduled to come on stream during the
summer of 2002. It will raise Central Soya’s refining capacity to a level equal
to its crude oil production capacity, enabling Central Soya to refine all of its
crude oil production in the United States.

Cutlook

The outlook for 2002 is generally good.

In the United States, USDA (United States Department of Agriculture) forecasts
point to a steady rise in soya protein and oil consumption. In addition, 2002
should see a sharp increase in soya oil exports, to offset the expected decline
in worldwide production of rape seed, sunflower seed and other oils.

In view of the poor 2001 oilseed crop in Canada, CanAmera is unlikely to see
any real improvement in results until the new crop is brought in during the
summer of 2002. Despite these difficulties, CanAmera is keeping up its cap-
ital spending programmes and its drive to lower the cost base, in order to

maintain its leadership pbsition in the Canadian market.

CanAmera’s performance willimprove and will match the targets set for the
business once Canadian agricultural output returns to a normail level. On
March 27, 2002, Central Soya of Canada signed an agreement with our
Canadian partners to acquire their 50% interest in CanAmera’s capital, thereby

increasing the Cereol Group’s CanAmera stake to 100%.
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World leader in high
value-added further-processed
proteins and lecithing

(in millions of EUR) 2000 2001
External sales 203.8~ 228.1
Operating income 14.5** 16.0

*2000 pro forma figures.
**2000 pro forma figures, including accounting treatment of demerger-related goodwill.
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Lecithins 32.4 36.6 38.8
Proteins:
North America 86.8 85.7 98.0
Europe 71.0 88.5 4.9

The Specialty Products division, which manages Cereol’'s worldwide protein
and lecithin businesses, operates in a competitive market shaped by buoy-
ant demand. In 2001, these conditions were a source of both opportunities and
market tension. The economic slowdown in North America, the impact of the
strong dollar on South American economies and Argentina’s economic
difficulties depressed sales and margins in the Americas. By contrast, improved
economic conditions in Eastern Europe and Asia fuelled very strong demand

Products

FURTHER-PROCESSED
LECITHIN AND PROTEIN
CONCENTRATES

NUTRITIONAL
MICRO-ELEMENTS

PROTEIN RICH MEAL

Markets
FOOD PROCESSING
ANIMAL NUTRITION

for proteins in these markets. The Specialty Products division also benefited

. . Main Competitors
from buoyant demand from the European animal nutrition market.

ADN
BUNGE
LUCAS MEYER

: Proteins j

The Specialty Products division launched several new products in 2001. These
innovative products are the payoff from several years of increased
investment in R&D, including the construction of a new technology innovation
centre at the division’s headquarters in Fort Wayne, Indiana.

One of the highlights of the year was the October 2001 faunch of a new
soluble protein line, alpha™. These cutting-edge products give the Specialty
Products division a competitive advantage in the fast-growing nutrition mar-
kets. alpha™ satisfies the health claims formulated by the US FDA (Food and
Drug Administration) concerning the role of soya proteins in lowering blood
cholesterol levels. The recently-acquired production facility at New Bremen,
Ohio, has been refurbished and upgraded to integrate the patented alpha™
technology. Purchased at the end of 2000, the facility began manufacturing
products for the market in the third quarter of 2001 and production capacity
is currently being increased.

Also in 2001, a new line of blended proteins was successfully launched in the
meat-producing markets in Russia and other countries of Eastern Europe.
The innovative product line will be manufactured at the new soya functional
proteins plant under construction at Aarhus in Denmark.
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Lecithins

Several new lecithins were also launched successfully in 2001. They include
Soy Healthy ME, a new range of highly concentrated de-oiled lecithins. This
range was developed in response to the US FDA approval of nutritional claims
for choline.

Choline is a phospholipid that helps to reduce the risk of memory loss, as well
as of liver and heart disease.

Lecithin has long been recognised as being the substance with the highest
biological choline content and is now described by healthcare professionals
as “the new vitamin”.

Lastly, 2 new line of sunflower seed and rapeseed lecithing, Centrosoft ® was
launched in November 2001. The line is designed to meet demand from
European food processors for traditional products. Cereol plans to increase
lecithin production capacity at several plants in Europe to keep pace with this
growing demand.

OCuticok

The outlook for the Specialty Products division in 2002 is very promising.
The good resuits achieved in the fourth quarter of 2001 testify to the sharp
improvement in volumes and margins, coupled with a return to more
reasonable energy costs. The build up of sales of the new products launched
in 2001 and the expected improvement in the US economy should fuel strong

growth in 2002.

Ali of these factors, combined with the development of new applications,
should result in an improvement in the division’'s margins.
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assets
December 31, January i, Historical Historical
2001 2001 % December 31, December 31,
{in million of EUR) 2000 @ 1999 @
Non-current assets
Gé&dv&ill (note;) - 158.1 143.9 263.2 407.7
7 Intaﬁéiblé .ass‘ets (r;)t;e 5; _ A 131.3 282.4 248.7 421.8
Pr;)per;y, planrt;ncri (Aaq‘uiig.)n;nt* (Vr;oters) 829.2 8788 754.3 - 7743.1 7
Investments accgc;r;dAf;r o -
by the equity method (note 7) 27.8 34.1 34.0 26.0
Non-consolidated investments (note 8) 14 3.2 1.6 2.2
) _ Otr;e; fiﬁénéial assretrsr (note 9) 16.7 1.4 1.5 4.0
Current assets
 Defered taxassets pow20y 335 468 1427 134.8
Inrverr1rt<;ries and work-in-brocess (note 10) 750.3 786.0 794.7 746.5
Trrade receiva_bl-;skrA - 436.0 485.0 7 46?.9 521.2
7 OtHe;r cur;e;wt asseAtsr (notre 11) 109.6 162.2 179.0 177.4
Mérketable seéuritieé. V(not;e 12) 5.8 408 40.8 0.0
Cash 244, 3 87.5 62.0 75.1
Total assets PREASES] 2,057.4 2,890.4 3,259.8

(1) The balance sheet at January 1, 2001 corresponds to the opening balance sheet of Cereol after taking into account the effects of the
demerger from Eridania Béghin-Say.
(2) The balance sheets at December 31, 2000 and 1999 correspond to the assets and liabilities of Cereol carved out of the historical balance
sheets of Eridania Béghin-Say.

Consolidated financial statements




| liabilities and shareholders’ equity

(in million of EUR)

Shareholders’ equity

Capital

Additional paid-in capital

Reserves

Net income for the period

Translation reserve

Shareholders’ equity - Group share (note 3)

Minority interests (note 13)

Total shareholders’ equity

Investment subsidies

Deferred tax liabilities (note 20c)
Provisions for risks and charges (note 14)
Liabilities

Financial debt (note 15)

Trade payables

Other liabilities (note 16)

Total liabilities and shareholders’ equity

December 31,
2001

25.7
859.1
6.4
70.5

{5.5)

33.3
98985)
0.8
149.6

354

1,057.2
349.8
161.2

2,7488

January 1,
20011

25.7
881.9

6.4

224.4
1,1884
1.6
150.4

57.8

868.3
442.4
208.5

258 Sl

Historical Historical
December 31, December 31,
2000 @ 1999 @
1,170.6 1,149?4; 7
2134 2071
1,384.0 1,356.5
2.6 2.9
- s06 399
83.1 982
837.1 1,118.3
469.1 456.8
163.9 187.2

2,990.4 3,250.8

(1) The balance sheet at January 1, 2001 corresponds to the opening balance sheet of Cereof after taking into account the effects of the

demerger from Eridania Béghin-Say.

(2) The balance sheets at December 31, 2000 and 1999 correspond to the assets and liabilities of Cereol carved out of the historical balance

sheets of Eridania Béghin-Say.
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conselicated financial statemanis

2004 2000 1999
(in million of EUR) pro forma pro forma ©)
) Sales (note 22) 5,178.8 4, 764 7 4,316.6
Other opera’uné revenues S 13.4 7 A68 - ﬁA1i4 -
~: o v‘Puir‘chasiesﬁanid changes |n V|nventor1esr ; - . {3,814.0% (3,660.1) (3,363.2)
B - Fa;/r;h expense {273.0) (256.2) (233.4)
4 - Other operatlng expenses - {704.7} (671:6) (587.8)
- Depreciation and amortlsatlon . {59.8j 97.1) (89.7)
S TCi>pe?z-r=1?ruhgiunr:orne . 2003 88.5 £3.9
B : Net flnane|a| eg}éh;é (note 18)"7 {64.9) » (52.5) 7 (48.5)
Pwr;ra;ueonre frerrn ec;ntrnuung operatnons o 1888 V V 340 - 5.4
o Net non- recnrr;rglncome (expense) (note 19) V 6.1 . (r7.7) - (7.5) v
- Eerporate income taxes (note 20) {55.9 (10.0) 7.4 ;
Net income of fully-consolidated companies 35%3)] 6.3 5.3
Group share i in income of companres accounted for by the equrty method 1.8 2.3 3.0
- —éoodwnl amortlsatron - {3.9} (3.9) (3.9)
Net_ income bei-refre munorty interests 83.7 4.7; 7 4.4
Minority interests S {13.2} 7(2.6) . 24 - :
Net income - Group share 703 2.9 8.8 ‘
Average number of shares 25,668,609 - -
VBiuﬁted number of shares - . - 25,668,609 - .
Basic earnings per share (n EUR) S 575 O
o 7a|aedi é;rr][r}ésgpér share (neitegzr) (in EUR) 2.75 - -

(1) The pro forma income statements for 2000 and 1999 correspond to the income statements presented in the information memorandum (Docurnent E)
prepared in connection with the Eridania Béghin-Say Group demerger and registered on May 25, 2001 under reference 01-636, adjusted for the
effect of fafr value adjustments to fixed assets acquired through the demerger, and the related depreciation and amortisation.
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statement of cash flows

2031
(in million of EUR)
Cash provided/(used) by operating activities
7 A(Sgerrating income o - o S 2008
_w—-b;;e;i;t}é;;d amortisation R o o 9£.8
N Aﬁbp‘erra;i;grg;)rovisions o - - 16,1
o "G;oss operating income S . 8164
o M“_—‘Irﬁga;tdo_ftiming diffe-rrénrcve; o S o {22¢.8}
Cash from operations 815!
© interestpayments S 6.7
o Corporate inco;r;;trax;)_a?&n:e‘nts (26,5}
_—[Skvidends received from (:_061;;31;1ie—s_ accounted for by the equity method "1
7 Other expenses paid, net {25.0;
C Total ©87)
Cash provided/(used) by investing activities - v
a Adaiiic;ws to property, plant an@uu;n;en—t - o 0.1}
o Addiii;ns to other non-current assets (3.8}
N 7—"M_T3gposals ‘oAfi;won-cu-lr'VrWe;t assets ) I N 11.5
Investment subsidies received 4
- magitions)/Dispos;I; of cbﬁsolidated subsidiaries 21325
o Net cash of subsidiaries purchased or sold (1442
"~ Impactof timing differences - 3.9
Total - (©23)
Cash provided/(used) by financing activities v
W—C;pital increase paid by minority shareholders of consolidated subsidiaries 3.8
o fA_DR/idendiswp;c; SE;I;(;& ;Eareholders - ) {22.7}
Diviv;e_ngshbe‘aid’ Ato minority shareholders of consolidated subsidiaries {2.4}
increases in bc;rr;viiirlgs o 168.8
- Impact of timing d]f{eré;ces -
Total o 1688
Impact of exchange rate variations on cash V ' 22
R Néﬁ:—&;ange in cash and cas;l}_m_éor]iug\;aiﬂemts o 1812
Opening cash and cash equivalents o 12387
B Cleosing cash and cash equﬁvaﬂe;nts i 2%e8
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The consolidated financial statements at December 31, 2001 represent the first annual financial statements published by the Cereol
Group since its spin-off from the Eridania Béghin-Say and subsequent stock market listing on July 2, 2001.

The consolidated financial statements have been prepared on the basis of the financial statements of individual Group companies
for the twelve months ended December 31.

1. Accounting policies and valuation methods

g) Accouniing orinciples
The consolidated financial statements of the Cereol Group have been prepared in accordance with French Accounting Standards
Committee standard CRC 99-02, on a going-concern basis.

o) Valuation methed applied following the demerger from the Eridarnia Béghin-Say Group
The assets received and the liabilities assumed by the Cereol Group in connection with the demerger from the Eridania Béghin-Say
Group are described in the demerger agreement. They are included in the opening balance sheet at fair value, as determined by
independent experts, and therefore reflect positive and negative fair value adjustments.

Positive and negative differences arising from the application of the purchase method to account for the businesses acquired
through the demerger (“demerger differences”) have been analysed and allocated, to the extent possible, to identifiable intangible
assets, property plant and equipment and deferred tax assets. Any negative differences remaining after these allocations have
been written off against reserves.

c) Comparabllily of data

The balance sheets at December 31, 2000 and 1999 correspond to the historical assets and liabilities of Cereol, carved out of the

consolidated balance sheets of Eridania Béghin-Say at those dates, before fair value and other demerger-related adjustments.

The opening balance sheet at January 1, 2001 takes into account the fair value adjustments made to the assets and liabilities

transferred to Cereol. A table reconciling the carve-out balance sheet at December 31, 2000 to the opening balance sheet at

January 1, 2001 is provided in note 3. Effects of the Eridania Béghin-Say Group demerger on shareholders’ equity at January 1, 2001.

The 2000 and 1999 comparative pro forma income statements have been prepared from the income statements published in the

information memorandum (“Document E”) issued at the time of the Eridania Béghin-Say Group demerger and registered on May

25, 2001 under visa no. 01-636, adjusted for the effects of the demerger.

The main effects of the fair value adjustments on the 1999 and 2000 income statements published in the *Document E” are as

follows:

~ Net reduction in annual consolidated operating income of EUR 14 million, corresponding to the depreciation of positive fair value
adjustments to property, plant and equipment and the absence of depreciation of negative fair value adjustments;

— EUR 10 million decrease in the annual corporate income tax charge, corresponding to the write-back of provisions for deferred
taxes in conjunction with the depreciation of fair value adjustments to property, plant and equipment;

- Annual charge of EUR 3.9 million corresponding to amortisation of goodwill.

To facilitate year-on-year comparisens, the figures reported in the 2000 and 1999 pro forma consolidated income statements under

“Net financial expense”, “Net non-recurring income/(expense)”, “Group share in income of companies accounted for by the equity

method” and “Minority interests” are taken directly from the income statements published in the “Document E”.

The statement of changes in shareholders’ equity (note 3) shows the impact of the demerger differences as described in note 1.5.6.

of the Eridania Béghin-Say Group “Document E” approved by the Commission des Opérations de Bourse under visa no. 01-636.
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d) Basis of consolidation

All material companies over which the Cereol Group exercises exclusive control, directly or indirectly, are fully consolidated.
Companies in which joint control is exercised are consolidated according to the proportional method.

Companies that are owned 20% or over, directly or indirectly, and over which Cereol exercises significant influence are accounted
for by the equity method (note 7).

Certain companies meeting the above criteria are not consolidated because they are not material in relation to the Group as a whole.
All material transactions between consolidated companies are eliminated.

@) Forelgn currency translation

Transactions denominated in foreign currency are translated on the basis of the exchange rates in effect at the transaction date.
Receivables and payables in foreign currency are valued at year-end rates and any conversion difference is reported in the income
statement.

The financial statements of non-French companies are translated by the year-end rate method. Balance sheet items are translated
into euros at year-end exchange rates. income and expense items are transiated at the average exchange rates for the year. Any
resulting translation differences are booked to the translation reserve in consolidated shareholders’ equity, and to minority interests.

) Goodwill

Business acquisitions are accounted for by the purchase method. This method consists of recording the assets and liabilities of the
acquired business at fair value. The difference between the cost of the shares and the fair value of identifiable assets and liabilities
at the time of acquisition is recorded as goodwill {note 4). Additional fair value adjustments may be made during the year following
the year of acquisition.

Goodwill is amortised over a maximum of forty years, except in specific cases where a shorter period is justified. Fair value
adjustments are not recorded where this would lead to the recognition of negative goodwill.

g) Intangible assets

Brands are generally valued on the basis of advice from independent consultants. Because of the legal protection enjoyed by
brands they are not amortised, but a provision is recorded in the case of a material, permanent impairment in vaiue (note 5).
Other intangible assets are amortised by the straight-line method over the following periods:

Trade goodwill 40 years

_Patents, licénbes \Erviége_,&up to 20 years

o Fr;hﬁna_ry expenses L 5 years
~ Software o variable, up to 5 years
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h) Research and development expenditures

Research and development costs are generally recognised in expenses of the period in which they are incurred. To the extent that
some projects show technical feasibility and a serious chance of success, some development costs may be capitalised and
amortised over a period not exceeding five years.

i) Property, plant end equipment

Property, plant and equipment are stated at cost (note 6). They are depreciated by the straight-line method over their estimated
useful lives.

The principal useful lives applied are as follows:

Industrial buildings N 20 - 40 years
Industrial equipment and tools o ——3- 20 yeé}s o
7—»I;i¥t‘ings and fixtures o o S - 77”107;207)}eéFs
Office furniture o S 10 years
~ Wehices - Syears

Assets acquired under finance leases are capitalised at their value at the inception of the lease and depreciated on the basis
described above. An obligation in the same amount is recorded as a liability.

Maintenance and repair costs are recognised as expenses of the period in which they are incurred, except if they improve the
condition of the asset beyond its originally assessed performance (extension of useful life, improved productivity).

J) Non-consolidated investments

Investments in non-consolidated companies are stated at cost (note 8). A valuation allowance is recorded to cover any impairment
in value, determined on the basis of the Group’s equity in the underlying net assets, the earnings outlook of the company
concerned and its share price, where applicable.

k) Inventories and work-In-process

Inventories and work-in-process are stated at the lower of cost and net realisable value (note 10). Cost generally corresponds to
weighted average cost which, in view of inventory turnover rates, approximates actual cost at the year-end.

) Investment subsidies
Investment subsidies are recognised as liabilities and written back to the income statement to match depreciation of the assets
that they serve to finance.

m) Retirement and other post-employment benefits

The Group’s liability towards active and retired employees for the payment of pensions, retirement bonuses, medical benefits,
long-service awards, life insurance and other post-employment benefits is recognised in the financia! statements {note 14.2).
Payments under defined contribution plans are recognised in expenses of the period to which they relate.

The cost of post-employment defined benefit plans is determined by the projected unit credit method. This method consists of
allocating benefit entitlements to periods of service according to the benefit formula. If an employee’s service in later years will lead
to a materially higher level of benefit than in earlier years, benefits are allocated on a straight-line basis.
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Benefit obligations are determined on an actuarial basis, taking into account future salary levels, retirement age and mortality rates.
They are discounted to present value, based on market yields for high quality bonds.

Actuarial gains and losses arising since January 1, 2001 are amortised over the estimated average remaining service lives of
participating employees by the corridor method. This method consists of recognising only a specified portion of the net cumuiative
actuarial gains and losses that exceed the greater of:

-~ 10% of the present value of the defined benefit obligation (before deducting plan assets); or

-~ 10% of the fair value of any plan assets.

n) Corporate income tax

Deferred taxes are added to the amount of taxes payable at year-end closing (note 20). They are based on consolidation
adjustments and on temporary differences between the carrying amount of assets / liabilities on the balance sheet, and their tax
basis. Deferred taxes are calculated by the liability method, using the tax rate expected to be applicable at the date of recovery or
settlement. Deferred tax assets, including those related to unused tax losses carried forward, determined by taxable entity, are
recognised from the time at which it is more likely than not that they can be effectively utilised. Provision is made for tax related to
planned dividend distributions, expected within the forthcoming year. No provision is made for taxes that would be payable in the
case of distribution of subsidiaries’ retained earnings as they are considered as having been permanently reinvested.

o) Financlal hedging activities

Group companies use various techniques to manage their foreign exchange and interest rate risks. Financial instruments are used
solely for hedging purposes, to the exclusion of any speculative transactions. The risks are managed centrally in line with a
coherent definition of hedging policies. Positions are traded either on organised market or in over-the-counter transactions with
highly-rated financial institutions. Profits and losses on hedging instruments are recognised on a symmetrical basis with the profits
and losses on the hedged items. In the limited number of cases where the transaction does not qualify for hedge accounting,
unrealised losses are recognised in the income statement. All positions outstanding at the year-end are recorded as off-balance
sheet commitments, without being netted off (note 23).

Management policy:
Interest rate and currency risks are monitored by the Group Treasury Centre and managed jointly with all the subsidiaries
concerned.

0.1} Currency risks

Currency risks arising from commercial transactions are analysed and managed as soon as they are identified. Probable risks are
hedged by means of forward purchases and sales of foreign currencies and currency options, based on expected trends in
exchange rates, and on whether future rates are higher or lower than spot rates (contango or backwardation). Currency risk arising
from borrowings taken out by Group companies in currencies other than their functional currency are systematically hedged either
by revenue streams in the same currency or by means of currency swaps. As an exception to this principle, for certain clearly
identified amounts and with the prior approval of the Executive Committee, the Group may retain its exposure to currency risks in
ordeér to secure a lower rate of interest.

-
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o-2) Interest rate risks

Interest rate risks are managed separately in each currency using strategies that take account of the specific characteristics of the
local financial market. Hedging strategies are based on the use of either financial futures (interest rate swaps, FRA) or options,
generally by means of a combination of several options (caps, floors).

The Group sets objectives in terms of hedging volumes, the period covered by hedging positions and the breakdown between
futures and options, based on the amounts of the Group’s exposure in each currency and anticipated trends in interest rates.

0-3) Commeodity risks

The availability and price of commodities and other agricultural raw materials can fluctuate significantly due to random factors and
factors that are difficult to predict. These include weather conditions, agricultural policies in various countries, changes in
worldwide demand caused by population growth and higher standards of living. For Cereol, commodity risk also includes the risk
of ather agricultural raw materials being substituted for oil seeds.

To reduce the risk of price volatility, Cereol uses “futures” contracts qualified as hedges to minimise its raw materials and
“commodities positions”. Profits and losses on these contracts are recognised in the income statement on a symmetrical basis with
the profit or loss on the sale of the corresponding products. Potential risks are analysed at each year-end, covering all components
of the positions including inventories, forward purchases and sales of commodities and other raw materials and futures contracts.
A provision is recorded for any potential net loss.

) Varketable securities
Marketable securities are valued at the lower of cost and market value (note 12).

q) Consolidated statement of cash fows
Cash and cash equivalents include cash and marketable securities, after deduction of treasury shares {Cereol shares) held by the
company.

7) Eernings per share

Basic earnings per share correspond to net income divided by the weighted average number of shares outstanding during the year,
calculated according to the method recommended by the French accounting authorities (“Ordre des Experts Comptables”
recommendation no. 27) (note 21). The weighted average number of shares used to calculate comparative earnings per share data
excludes shares held in treasury stock and for allocation on exercise of stock options. Retroactive adjustments have been made for
issues of bonus shares and shares issued at a discount to market price.

8) Recommenrnded methods

The Group applies the recommended methods set out in standard CRC 99-02 to account for:

— Employee benefit costs;

— Differences arising from the conversion of monetary assets and liabilities denominated in foreign currencies;

- Debt issue costs and bond issue and redemption premiums;

- Finance leases.

Due to the nature of its business, no transactions carried out by the Group qualify for accounting treatment as long-term contracts.
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2. Scope of consolidation

In 2001, the scope of consolidation includes fifty one companies, of which five are proportionally consolidated and three are accounted
for by the equity method. The Group does not have interests in any special purpose entities.

g) Changes In the scope of conseliidation
Changes in the scope of consolidation compared with 2000 concern the October 2, 2001 deconsolidation of Riso Eurico and the
December 19, 2001 deconsolidation of Koipe.

o) Financiael statements based o & comparable scope of consolidation

The pro forma consolidated income statements for 2001 and 2000 and the opening balance sheet of the Group are presented as if
Koipe and Riso Eurico had been divested on January 1, 2000.

These pro forma financial statements have been prepared to permit comparisons. They do not necessarily reflect the financial
position and results of operations that would have been reported by Cereol if the divestments had taken place on January 1, 2000.
The impact on the pro forma income statements and balance sheet of other changes in scope of consolidation that took place in
2001 and 2000 was not material.

The pro forma income statements and balance sheet have been prepared on the basis of the pro forma financial statements
presented in the “Document E” for 2000 and the Group’s consolidated financial statements for 2001.

The conventions applied to prepare the pro forma financial statements are as follows:

— The pro forma financial statements concern 2001 and 2000;

- The effects of the two divestments have been determined as if they had taken place on January 1, 2000;

- Theoretical interest expense has been calculated on the basis of the net debt and the interest rates paid by the new group;
The related tax effect has also been taken into account;

- The 2000 pro forma financial statements are the pro forma financial statements presented in the “Document E”, adjusted for
the effects of the demerger and the divestments;

- The 2001 pro forma financial statements correspond to the published consolidated financial statements adjusted to eliminate
the divested businesses.

Koipe and Riso Eurico have been treated as if they were not part of the Cereol Group. The pro forma data have therefore been

adjusted to cancel! the elimination of intercompany transactions between these two companies and the other Cereol Group

companies.

The 2001 consolidated income statement shows the revenues earned and the expenses incurred by the divested businesses up

to the date of transfer of control.
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The pro forma balance sheet excluding Koipe and Riso Eurico, adjusted to take account of the effects of the demerger on the
opening balance sheet at January 1, 2001 is presented below:

(i million of EUR)

”léaﬂance sheet - Assets
Goodwrll

lntanglble assets net

7 Property, plant and equrpment - net

_ Investments accounted for by 1 the equlty method - net.

Non consolldated |nvestments net
Other fmanmal assets net

Total non- currerttt assets

Deferred tax assets net

Inventorles and work in- process net
Trade receivables - net

Other current assets - net

Cash and ma_r‘ketable securities - net
' Totaﬂ current assets

Total assets

Batance sheet - liabi ﬂrtres and sharehol dlers equrty

Caprtal and reserves

Net income for the year

Sharehol ders equity - Group share
Mmonty interests

Total shareholders equrty

Investment subsidies

Deferred tax liabilities

Provisions for risks and charges*m 7
Financial borrowings
>Trade p'ayablesr -
Other liabilities

Total liabilities and shareholders’ equity

The 2001 balance sheet of the Cereol Group has been adjusted to eliminate the impact on net income of the divestment of Koipe

and Riso Eurico.
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The 2001 and 2000 pro forma income statements, adjusted for the effects of the Koipe and Riso Eurico divestments, are presented

below:
(in million ngEJR; . T B 2001
" Revenues . - o
Sales - - —51 78671» L
" otheroperating revenues " a4
' Total revenues N - i a 7 7 ”5;,1]927.0
___ Operating expenses e o
Purchases and changes i in mventones ~ - 3,914, O
Payroll expense o 2730
» Deprematlon and aﬁwBﬁlsaﬁbﬁ‘ - B 99. 8
: Suﬁdry expense B j_ i _‘ o o : 777704 7 o
Tota operating expenses o ) - _4 281.5 .
Operating income 200.5
Net financial expense -
_WfPfrTef tax income from contunumg opera‘tuons L 135.6 B
v_fﬂr:l;t non- recurr{ng eipense L - ; ) _é1 __“ L
Corporéte |ncom§¥taxes B - o _ ;_(55@) :_ ~
Net income of fuﬂﬂyﬁbiu?déted compames 85.8 ] i
o ‘auﬁp%;ﬁare in mcome of companles accggnﬁéﬁ)ﬁhe equtty meth&jﬁ A1~8 -
Goodwﬂl amomsatlon u‘_i(A?;.lQi“ -
Ne‘t income before mm&ﬁx} nﬁté&e;fé 857 )
Minority |nteres{s—' S (15.; -
Net income - Group share 70.5 [

The pro forma income statement for 2000 (as presented in the “Document E”) and the published income statement for 2001 have
been adjusted to exclude the contributions of Koipe and Riso Eurico, as well as the financial income and expense generated by the

divestments.

Pro forma 2001
exciuding Keipe
and Riso Eurico

4,704.7
14.8
4,719.8

3,550.1
238.7
92.5
845.0
130.2
156.0)
1242
{14.3)

45.6)

B4.8
1.8

82|

(3.3}

ORG!
O

Pro forma 2000
excluding Koipe
and Riso Euricc
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3. Changes in shareholders’ eguity - Group share

a) Changes In shareheklers’ eguity - Group share

The statement of changes in shareholders’ equity has been prepared on the basis of the shareholders’ equity of the parent
company of the Group (Cereol SA) at December 31, 2000.

The net assets acquired in 2001 in connection with the Eridania Béghin-Say demerger have been included in the opening balance
sheet at January 1, 2001, corresponding to the effective date of the demerger for legal and accounting purposes.

(in million of EUR) Capital Additional Reserves Transiation Net Total

] paid-in capital reserve income
WA?DeééVrﬁrberAm, 2000 00 00 B ) 00 0.0 00 FO.@
—MEf?e‘c-t»s of demerger at January 1, 2001 25.7 »7851—5 o 77(0:1) M - - @@7.5
Negative goodwiHAwrititen offaéa_lnst r;séﬁes* - - 6.5" - - 8.5

'N: .ﬁahuary 1, 2001 after demerger - ' ' -
and net income appropriation 25.7 881.9 6.4 0.0 0.0 914.0
Dividends paid - (22.8) - - - (22.8)
Share issues - - - - - N -
Net income for the year - - - - 705 70.5
Translation adjustments - - - (5.5) - (5.5)
At December 31, 2001 ' 257 8501 64 (5.5) 70.5 ‘956.2

* Write-off against Cereol reserves of negative residual demerger difference related to the Southern Europe segment.
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b) Effects of the Eridania Béghkin-Say Group demerger on shareholders’ equity

at January 1, 2001
The following table presents the reconciliation of the data contained in note 1.5.6. “Reconciliation of Eridania Béghin-Say historical
consolidated shareholders’ equity to Cereol pro forma consolidated shareholders’ equity” included in the Eridania Béghin-Say
information memorandum (“Document E”) registered on May 25, 2001 under visa no. 01-236 to the opening consolidated
shareholders’ equity of Cereol at January 1, 2001.

{in ;nfilr'on of EUR) Document £
(§1.5.6) Fair Amount
Pro forma Demerger value at
S R January 1, 2001 - ,,Eiﬁ?ieﬂﬁ,h N adjustmgntsmvé_tha_mj;lL.Z‘()Oiu o
Historical shareholders’ equity WL 70.8 - - 1,170.8
Demerger costs (7.9 - 7 - 7.9
' Demerger differences @51.6) . 2014 (s88  (i18.3)
Fair value adjustments
~ Intangible assets - (0.6) 343 387
" Property, plant and equipment | - (04 1460 1256
" Deforred taxassets R I S
Inventories - - en - . en_
Provisions for risks and charges | - 3 - 253
~ Deferred tax liabilties - - ey (@98
Other liabilies - ©(1848) - (i348)
Other demerger effects - 1.8 188
 Negative goodwill written o S
off against reserves 7 - - (6.5) (6.5)
 Subtetal - - ey 588 (423
~ Allocation to shareholders’ equity - | - - - 85 6.5
" Other assets and libilties, net s |7 T LT ey
Poéﬁ—demerger shglfeh‘bﬂden:s»’veéjﬂﬁty" Q025! o D 65 o140
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The assets and liabilities transferred to Cereol were accounted for at fair value, as shown in the Eridania Béghin-Say Group
demerger agreement. This method was applied due to the absence of any French accounting standard dealing with demergers.
It is based on the fact that Eridania Béghin-Say was wound up and four new independent listed companies were established
(including Cereol). Although these companies had a common shareholders when they were formed, their ownership structure
subsequently changed, following their stock market flotation. From an accounting standpoint, therefore, the transaction was
treated as an acquisition and was accounted for by the purchase method, based on the fair values of the assets and liabilities
acquired, rather than their net book value in the histaorical financial statements of Eridania Béghin-Say. The following table shows
the reconciliation of these values at January 1, 2001:

(in million of EUR) - - - H—i;torical vaTu; ‘ Fair Qa[ue 7 fair vaiies -
in the carve-out adjustments i1 the opening
balance sheet at and other effects Daiance sneet at
December 31, 2000 of the demerger January 1, 2009
Intangible assets i 248.7 33.7 282 4
Property, plant and equipment ) 754.3 ) 125.6 878.8
Deferred tax assets 142.7 (96.1) 456
Inventories ) 794.7 8.7) 788G
Provisions for risks and charges 7 83.1 (25.3) 87.8
Deferred tax liabilities 50.6 99.8 150.4
Other liabilities 163.9 134.6 L 208 5

Including historical goodwill at December 31, 2000, of EUR 263.2 million, the demerger difference of EUR (261.6) million shown in the
“Document E” referred to above, and the demerger difference of EUR 201.1 million in the opening balance sheet

at January 1, 2001, the initial difference at January 1, 2001 is EUR 202.7 million. The allocation of this difference is described in
Note 4 “Positive and negative goodwill arising from the demerger”.

—
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4. Positive and negative goodwill arising from the demerger

The difference between the cost of shares in companies acquired through the demerger and Cereol’s equity in the underlying net

assets has been calculated after recognising retirement benefit obligations at January 1, 2001 and writing off historical goodwill.

The amounts determined on this basis have been allocated to the Group’s business segments and geographical areas.

Positive differences corresponding to identifiable assets have been recorded under fixed assets, as follows:

~ The Lesieur brand (Food Qils Europe) has been valued at EUR 120 million. The Group considers that this brand could not be sold
separately from the underlying business;

- Fair value adjustments of EUR 271.3 million have been made to the US plants.

Negative differences have been written off against intangible assets, property, plant and equipment and deferred tax assets, in that

order. Any amounts remaining after these allocations have been written off against reserves. As an exception to this principle,

negative differences related to businesses in the process of being sold have not been written off.

Positive and negative goodwill remaining after the above fair value adjustments and write-offs is being amortised over fourty years.

The following table shows the allocation of positive and negative differences between the cost of shares in companies acquired
through the demerger and Cereol’s equity in the underlying net assets:

Business segments Initial lntangi;le Property, Deferred Deferred Reserves Difference

(in million of EUR) difference assets plant and tax assets tax after fair

at January 1, equipment liabilities valis

2001 adjusimeris

. at G1/G1/2831

___ North American Processing 1108 - (174.3) - 63.5 - c.c

Specialty Products L 60.8 - (97.1) - 36.3 - 4.8

_NWFQVod (2|Is Eﬂ‘gg(i o 155 (34.3) 125.4 15.2 - 6.5 128.3

Other 15.6 - - - - - 15.8
Total 202.7 (34.3) (148.0) 18.2 8.8 6.5 l 1489 1

Movements in demerger goodwill in 2001 can be analysed as follows:

(in million of EUR) Gross value Changes in Amortisation Net value Net vaiue
scope 12/31/2001 01/01/2001
Demerger goodwil 143.9 18.9M (3.9 588 148.€ I

(1) Changes in scope concern the divestment of Koipe and Riso Eurico.
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5. Iintangible assets

(.in million of EQE!) - 7 Gross value 7 Amortisation '7 Net vaiie Met vaiue
12/31/2001 01/01/2001
Brands ) i ) 126.8 - ‘ 126.8 278.3
Concessions, patents, Iicéhréers- 11.1 (6.8) f 4.3 58
Trade goodwill 7 1.3 (1.1) l 0.2 0.0
Other I - 0.1 01 | - 0.5
Total 139.3 8.0) | 13,8 2684 |

The Group may allocate initial goodwill to identifiable intangible assets. Values are then allocated on the basis of valuations
reflecting the contribution to earnings of each brand and trademark as well as customer recognition. The latter includes criteria
such as market share, internationalisation and legal protection.

6. Property,; plant and eguiprment

a2) By nature

{in million of éUR) o Gross Amortisation Net vaiue et value -
o N » ) value 12/31/2001 01/01/2001
Land 22.1 (1.0) 21.1 24.8
_ Buildings - 379.7 (133.3) 246.4 259.5
" Industrial equipment and tools - ' 926.6 @21.1) 505.5 5476 |
7—O¥I'1~e‘riﬁx'ecii;assiets o - 41.5 (29.7) 118 13.0
" Fixed assets under cagt—ru;tlon - A 441 - 44 4 3424
-Aavances‘éhd downpayments 7 0.3 - 6.3 0.6
Total 1,414.3 ©85.1) | 29,2 £70.9 |

b) 20017 veriations

fin million of EUR) S004 |
At Janﬂau’y—{ - - o i BTG 4
B Chﬂesgi_n the consolidatjcn s::opeﬁ - o 7 : {48.7)
 Acquisitions o ‘ . 2.1
Disposals o N 8.0}
Depreciation allowances ag.21

- jForeign exchange adjusrt‘rﬁAeHs—‘i o - g |
 Other movements ’ - | s

At December 31
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7. Investments accounted for by the egulty method

Companies

Country % capital
(in million of EUR) held
Saiool - T - 7F_re;nce - 33.3_37__ |
o l_J-n—iversal Financiérs—er—visss S USA o ‘50.0>(7)'
) Allmentos Naturales - o o -AS;-)afn NW
" Other .
Total

(1) The Alimentos Naturales shares were held by Koipe, which was divested in December 2001.

8. Non-consolidated investments

Greoup share in equity
12/34/2001 01/01/2001
25.4 242 |
B 2.3 21 |
- 55 |
0.1 23 |
[ 278 847 |

Non-consolidated investments totalled EUR 1.1 million at December 31, 2001 and EUR 3.2 million at January 1, 2001.

©. Other financial assets

(|n mI"IOh of EUR)

Loans and advances to third partles o

Depos:ts and guarantees
Total

12/31/2007 o1/o1/2007 |
15.9 0& |
| 0.8 06 |
| 167 14 |

Loans and advances to third parties include a EUR 6.6 million advance to Riso Eurico which was deconsolidated during 2001.

10. Inventories and work-in-process

(in million of EUR)

erte downs

Gross value
 Rawmaterals 455 ijf ; ul
__ Work-in-process_ el o . 343 1
Finished products 263.3
Total 752.8 ((2 5)

’V Net value Net vaiuz ]7
12/31/2001» 01/01/2001

N 453.5 4785 |
j 34.2 03 |
| 262.6 3063 |

[ 7508 7860 |

Consolidated financial statements | 59




11. Other current assets

(in million of EUR) 7 7Gros;. \;alhe Write-downs { 1243172009 TH/04/2004 ] ‘

. Othe/r opiarating receivables - _7 - 63.4 (3.8) 9.6 27 ‘
. Other receivables o 173 - 17.3 4R /‘
R 7P|;e_paic-i expensésm o R 310 - 31.0 26,.61

v—bzfgrréd::harges/ S 7.0 (5.35 1.7 G.T’
Total 118.7 ©.1) | 1093 162.2|
Including o ]

Cbwemlestenoneyer o Tl 1

B “Due in c;r;e‘tg five y;ars - 7 - _ B —C ' :;_ .3 —!¥
ownmoetentveysss - o & -

12. Marketable securities

Marketable securities at December 31, 2001 include treasury shares in the amount of EUR 3.3 million.
These shares were acquired under the share buyback programme, to stabilise the Company’s share price and for allocation on
exercise of stock options to be granted at a future date. Their market value at December 31, 2001 was EUR 4.1 million.

138. Minority interests

{in million of EUR) ' h ” 273172001
AtJanuary 1 R - - | 2244 |
o I\;Iinority i;ﬂterests in 7rigt iHcdmé for the year o T R 13.2
o Dividenaé Ea’li/d‘to ri'linority sha/rgh?)/laz;r#s;)frshﬁsidiéries R - 3.4 .
_Cbhanges in scop;; 5f-conso|idatri5;~”h“ I N '—7_ - ) 2012 B
Foreign exchange adiustments T T e e
~ Other movements - ' T | i 4j |
At December 31 | 93|

Changes in scope of consclidation, in the amount of EUR 201 million, correspond to the elimination of minority interests in Koipe,
which was divested during the year.

T
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14. Provisions for risks and charges

Provisions for risks and charges, in the amount of EUR 35.4 million (January 1, 2001: EUR 57.8 million) include provisions for
retirement and other post-employment benefit obligations (note a) of EUR 10.7 million and provisions for restructuring costs (note b)
of EUR 3.0 million. The balance of other provisions for risks and charges, in the amount of EUR 21.7 million, corresponds mainly to
provisions for claims and litigation, and provisions for maintenance costs, related to the Cereol Group’s operations in North America.
Changes between January 1 and December 31, 2001 correspond to the elimination of provisions recorded in the accounts of
Koipe, for EUR 12.1 million.

a) Retirement benefits, termination benefits, medical care,; [ife insurence and other
post-employment benefit obligations

An actuarial valuation of post-employment benefit obligations has been performed for ali Group companies with more than
twenty employees. Up to the 1999 year-end, the obligations of each subsidiary were estimated according to local rules and
practice. Effective from December 31, 1999, standard actuarial assumptions and methods are applied by all Group companies.
Actuarial valuations are performed with the assistance of external consultants. The assumptions and methods applied are in
accordance with International Accounting Standards.

The following table provides details of the funded status of post-employment benefit plans at December 31, 2001;

{in million of EUR) Fai; value of Present value of Financial position

plan assets the obligation Surplus/(Deficit)

~Retirement benefits S 110.1 123.0 (12.9)
Post-employment medigarl_cgrie;;dTifg insurance - 20.0 (20.0)
Wuﬁ(')fheerng-term benefits - 1.5 (1.5)
~ Termination benefits (ltaly) B - - 6.8 6.8
~ Defined benefit plans 7 o 110.1 161.3 (41.2)
o -be{fﬁﬁ;ed contribution pﬂans_ - - - o -
Total 1104 151.3 ' 41.2)
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In accordance with the accounting poelicy for:

- retirement benefits;

- post-employment medical care and life insurance;

- termination benefits for the Italian companies;

experience gains and losses and the effects of changes in retirement benefits are not immediately recognised on the balance sheet.
For these plans, experience gains and losses outside a corridor of 10% are spread over the expected average remaining service
lives of existing employees and the plan changes over the vesting period.

Balance sheet accruals and unrecognised items can be analysed as follows:

{in million of EUR)

Unrecognised  Balance sheet accruals

) experience gains/(losses) Assets/(liabilities) o
Retirement bé@ts———m 7 - 22.6 - 9.7 -
-Pogt:émadgment medical care and life insurance 1.1 (18.9)
~ Otherlong-term benefits i - (1.5)
 Termination benefits (itay) o - 68
" Defined benefitplans - m7 g1y
" Defined cohﬁﬁbution plans S - - -
Total 23.7 (17.5) %)

(1) Including termination indemnities.

Accruals at December 31, 2001, in the amount of EUR 17.5 million, include EUR 10.7 million for retirement and other post-employment
benefits and EUR 6.8 million for termination indemnities payable to employees in Italy. Although called a “provision for termination
indemnities”, this liability is included in long-term operating liabilities because of its irreversible nature.

The average annual actuarial rates used are the following:

Discoﬁnt ratéﬁ - 6.89%
o Futu;éﬁc-feés-e in sélarieé I B - _ AZ.SO% o
Increaé;mﬂal medical co&é_* T N — - _‘77-_%7 o _ : 8.00%
_Increase in final medicalcosts  550%

They correspond to the average rates used to make each valuation, weighted by the present value of obligations.
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b) Restructuring
Restructuring provisions at December 31, 2001, in the amount of EUR 3.0 million, can be analysed as follows:

(in million of EUR)

DOEP 1.8
Cereol ltalia 1.0
Others 0.2

c) Claims and litigation In progress

» The entire capital of Ducros and its subsidiaries and of Sodis and its subsidiaries was sold on August 31, 2000 to McCormick

France SAS by Eridania Béghin-Say for EUR 373.5 million and EUR 45.7 million respectively. In connection with the price

adjustment procedure provided for in the Ducros sale agreement, McCormick & Company, Inc., claiming to act on behalf

of McCormick France SAS, notified Eridania Béghin-Say on January 5, 2001 that the amount of the price adjustment was

EUR 155.5 million, triggering the accounting arbitration procedure.

Eridania Béghin-Say has contested the price adjustment claimed by McCormick & Company, Inc. In March 2001, Eridania

Béghin-Say applied to the International Chamber of Commerce Arbitration Board to have McCormick’s claim declared null and

void, after launching arbitration proceedings to determine the final amount of the price adjustment.

At the time of the Eridania Béghin-Say demerger on June 30, 2001, Cereol took over Eridania Béghin-Say’s obligations related

to this claim.

In April 2001, McCormick & Company, Inc. and McCormick France S.A.S. pursued the arbitration procedure provided for in the

sale agreement in the case of a dispute concerning the amount of the price adjustment.

On June 28, 2001, the Nimes Court of Appeal, taking into account the arguments put forward by Eridania Béghin-Say, ordered

the arbitration proceedings to be suspended pending a ruling by the International Chamber of Commerce Arbitration Board

on Eridania Béghin-Say’s application to have McCormick & Company’s notification of January 5, 2001 declared null and void.

The proceedings launched by Eridania Béghin-Say are still in progress. The decision of the International Chamber of Commerce

Arbitration Board on the validity of the notification issued by McCormick & Company, Inc. is expected to be handed down in the

first half of 2002.

McCormick has also formally challenged the demerger of Eridania Béghin-Say and has included in its claim all the companies

created through the demerger — Béghin-Say, Cereol, Cerestar and Provimi. Eridania Béghin-Say has also contested this

challenge. The case will be heard by the Commercial Court on October 16, 2002.

Although the final cutcome of the claims and litigation in progress is not yet known, Cereol and its advisors consider that

(i) the notification dated January 5, 2001 does not comply with the rules of form stipulated in the sale agreement and that the

substance of the claim is without grounds, and (i) the challenge to the demerger is without merit and should be dismissed.

Accordingly, no provision has been recorded in respect of this litigation at December 31, 2001 or December 31, 2000.

Certain American insurance companies that held US Private Placement Notes also formally challenged the demerger of Eridania

Béghin-Say before the Lille Commercial Court, on the grounds that the demerger constituted an event of default. The debt

represented by the US Private Placement Notes was assumed by Cereol in connection with the demerger. Under the terms of an

out-of-court settlement with the lenders in November 2001, Cereol repaid the US Private Placement Notes in the amount of one

hundred and sixty-four million US dollars (USD 164,000,000).

e To the best of the Company’s knowledge, no other exceptional events, litigation or claims are pending or in progress that would be
likely to have a material impact on the financial position, results, business or assets and liabilities of the Company or the Group.

-]
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15. Financlal borrowings

a) Mair features

The Group’s two principal sources of funding are long-term bond issues and bank credit.

Bond issues

Nature S&P/Moody’s
(in million of EUR) ratings

Issue date

_Domestic issue FRF
- EUR/issue - FRF

i Ei:/Ba{aS VJanruary 1995

Accrued interest
Total

Bank credit

The balance of the Group’s funding requirement is met by bank borrowings.
Outstanding bank borrowings at December 31, 2001 (in EUR millions):

b)) Analysis by maturily

(in miltion of EUR)

Le§é thaﬁ one year : B
One to five years

More than five year"sr;r
Total

c) Net indebltedness

Calculation method

(in"rrnillion o} EUR)
o Finayjcial de_bt,
 Gash

Marketable securities

(excluding Cereol treasury shares in the amount of EUR 3.3 million)
Total

BB+  March 1994

Maturity Coupon

Amount
before issue
swap e
2005 870% 1524
2002  650% 2087
- 222
403.3
653.9
Total 1,057.2
Bonds Other {—“‘%?;{
borrowings 12/31/2001
2387 6014 | 84pi |
1646 514 | 2188 |
- 1.1 [ 1.1
403.3 653.9 | 1,087.2 |

Net financial expense, in the amount of EUR 64.9 million, corresponds primarily to interest expense on financial borrowings
described in note 15.a, and also includes exchange losses related primarily to the American, Hungarian and Romanian subsidiaries.
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Sensitivity

On the basis of net indebtedness at December 31, 2001 and the breakdown between fixed rate and floating rate debt, as detailed
below, a one % generalised change in interest rates in the Group’s principal borrowing currencies would have an impact of
approximately EUR 5.84 million on net financial expense.

The calculation does not take into account purchased interest rate caps which significantly reduce the Group’s exposure to interest
rate increases (see Interest Rate Risk table below).

Interest rale risk
Analysis of fixed/floating rate net indebtedness by currency, net of the impact of financial instruments.

Fixed rate

Average Net Fair

Currency (after currer;(.:y swaps) o Floéting
(in million of EUR) rate () o T T fixed rate  indebtedness value
Less than One to Mare than
: - _ oneyear fveyears  fveyeas
_____ lgurq ) (236) - - - _ - (236) _ (236) ]

usbD ) 669 o - o 2266 o 7—77;““5_._7»O_°/£h o 886.76” o {3‘98.577 B
Other @ 160 - - - - 160 160.0
Total 584 - 226.6 - - 810.6 822.5

(1) Including EUR 284 million (USD 250 miilion) hedged by USD caps..
(2) Mainly PLN and HUF,

The difference between the book value and fair value of net indebtedness mainly results from unfavourable positions on certain
USD swaps where the Group pays a fixed rate close to 5.70%.

The fair value of fixed rate borrowings, interest rate swaps and options represents the amount that the Group would receive or pay
to unwind the outstanding contracts at the year-end, based on current interest rates.

16. Other llabllities

(in million of EUR) - 7 B o I TRISUEST
. Otherrorperating payableé - - - ) B7.E

‘Due to supplies of fixed assets - 26

Taxes payable 50.8 30 4
Other payables i i 3535 G 3
Total 1892 2285 |
including

Due in less than one year - 7 B 1543

i

Due in one to five years

[oo T el
[Pul
:

Due in more than five years
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17. Research and development expenditures

Research and development expenditures charged to the income statement in 2001 amounted to EUR 4.4 million.

18. Net financial expense

{in million of EUR)

%]
<
<

Financial income

Exchange ga{ns 7 e o 13.8
Interest income 5.4
Other_ﬁnancial income 7 ) 41.6

Financial expense

Exchange losses o - | (13.0} A
Interest ekbense S ,w,.--_-___,...___:“ ] (77.3} B
Other financial expenses - - v {35.4}
Net financial expense caks)

19. Non-recurring items

Total

M(; nﬁion of EUR) o 2001
Capital gains (losses) on asset sales - A 24.8 ’
- li:iesrtrtjéfuringiprdg;r_a;l;es - 7 - [ {1.6} | .
Other revenues (expenses) - net I ’ - - f (17.1)

|

1
=N}

Capital gains (losses) on asset sales include the EUR 24.1 million gain on divestment of Cereol’s 51.24% interest in Koipe. A public
tender offer for Koipe was made on the Madrid Stock Exchange on November 14, 2001, at a price of EUR 32 per share. The Cereol
Group tendered its Koipe shares to the offer. The total sale price was EUR 212.5 million.

The impact of gains and losses on other asset sales on the 2001 consolidated financial statements was not material.

Other revenues (expenses) include EUR 6.8 million in demerger costs.
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20. Corporate income taxes

a) [ncome tax analysis

(in millions of EUR) ‘ 2001

R Eorporate income taxes B B 7 - 7 B ___ [ i_;
Curr;w:c“faxes 7 . _ 7 ) o 77 A,,; , i48.4} | .
Deferred taxes S {7.5} ]
Total | (5.9 ]

The income tax charge (including deferred taxes) in France includes the French extraordinary tax surcharge instituted in 1995
and the new “social contribution” of 3.3% instituted on January 1, 2000. The cumulative impact of these contributions was
EUR 2.8 million. The income tax charge for 2001 in ltaly includes the “IRAP” tax, recognised in accordance with recommended
accounting practice, for an amount of EUR 1.3 million.

») Efective tax rate aralysis
The effective tax rate in 2001 was 40.0%, analysed as follows:

_ (nmiionofEUR) - - 2001
3 L e o ] % Amount
o ~L;gai Vtax rrateiin V!A-;rance - - 7 33.3 4€.5
 Frenchtemporarysutax 28
«Efferc{ of |6wer-té; rates in foreign countries - B ' N (5.8]
Tem;;gr;;di%féréhces - o 3.3 i
) _;P‘ermanént difrfre_r;érl:_e‘sva 77A477 ) V ;WV . 75|
Non-}ecuffiﬁg &eﬁws incleed in current tax o o B 8.7} -
 Memstaxedatreducedrates (6.3)
. fUnre‘cAcA)Q-hi“séd-t;x loss cé}rili‘gnhards - 17.4
Effective tax rate 40.8 5589 ]
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Deferred tax assels
Deferred tax assets at December 31, 2001 amounted to EUR 33.5 million.
The total breaks down as follows:

(in million of EUR)

] 12724 /2004 l
Recognised tax loss carryforwards ’ 138 ]
Témporary differences ’ 4.5 |
Provisions for retirement and other post-employment b'enrefits ’ 15.5) |
Other differences \ 218 ]
Total 1 SO ]

Unrecognised tax loss carryforwards, in the amount of EUR 198.5 million at December 31, 2001, mainly concern Group companies
in the United States, Ukraine, Poland and Hungary.

Deferred tax ladiilies
Provisions for deferred taxes, in the amount of EUR 149.6 million, primarily correspond to differences between the book value of
fixed assets and their tax basis.

21. Earnings per share

At December 31, 2001, the Company'’s share capital was represented by 25,668,609 shares with a par value of EUR 1.

The average number of shares outstanding in 2001 was 25,668,609. Basic earnings per share are calculated by dividing net
income by the average number of shares outstanding.

In accordance with the authorisations given at the Annual General Meetings, the Board of Directors has granted stock options to
certain key employees of the Group. These options are exercisable for Cereol shares purchased on the market for this purpose.
At January 1, 2001, the Company held 150,000 Cereol shares. Following the exercise of 4,800 options on December 28, 2001,
the Company held 145,200 of its own shares at December 31, 2001. These shares are carried in the balance sheet under
“Marketable securities” and are being held for allocation on exercise of stock options. The option exercise price is EUR 26.20
per share.

Based on 2001 net income of EUR 70.5 million, basic and diluted earnings per share amount to EUR 2.75 per share.
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22. Ssegment infeormation

z) By business segmaent

‘(in miion of EUVR)/ S Food Oils North Speciavltw;ig Other  Total
Europe American Products
Processing
2001 - -
o sales 35021 14475 2281 09 51788
Operatingincome 7 1681 254 160 (9.0) 2005
Capital expenditures 349 235 304 1.3 80.1
Property, plant and equipment - 5275 3809 2516 42 11842
- =000 - -
~ Sales 31887 14213 203.8 09 47647
~ Operatingincome @ o 73 121 14.5 (74 885
. Capitalexpenditures 584 180 269 (28 1010
Property, plant and equipment @ - 693.0 4043 2313 16.3 1,344.9

(1) Adjusted to take into account demergsr-related fair value adjustments.
(2) Based on the opening balance sheet of Cereol at January 1, 2001, after demerger-related fair value adjustments.

k) By geographkical area (by counitry of destination)

(in million of EUR) » - France—:T ' vﬁbth;err éU Other -—f\Idr;h 7 . Fiest : T:ota;l o
countries European America of warld

e o countries _ ~
Sales - B S o ] ) , -
2001 ’ 639.1 2,288.3 561.6 1,578.6 1100  5,178.6
2000 - ) 5457 19982 5466 1,544.1 130.2 4,764.8

B _lsrr:';pe.i;ty,rplaht and équipment T o I -

2000 . 2672 {518 1784 5667 00  1,1842
20000 o 0582 3547 1814 5506 00 13449

(1) Based on the opening balance sheet of Cereol at January 1, 2001, after demerger-related fair value adjustments.
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23. Commitments and contingent liabilities

. (in'n’wi’l"iégéj_Eyi);h o o S 2001
Contrant Fair
Vaiue valug
~ Guarantees and counter-guarantees given on behalf of third parties 1194 1194
: ”Eodhfer-guarantees given to third parties ST 2.7 7
Guarah{éés fécé\égfrom thirdﬁ;aé-rti;sm - ‘ A ‘ ' 19.3 18.3
 Debts guaranteed by real assets (mortgages) 9.8 918
~ Commodities purchase commitments ' | s 955.0
Commodities sale commitments 1,305, 1,395.6
Reciprocal comﬁitrﬁéntisi(iir;terie'st rate and é&ffency hedges) (@) o ohesan 1,956.2
Commitments received (interest rate ar;ci 'currerritr:iyr hiédgé's) {b) o 2827 2827

(a) This figure includes:

o For 30%, interest rate hedges (see note 15 - Interest rate risks).

o Currency hedges:

- For 33%, forward foreign exchange transactions (sale and purchase) aimed at hedging future commercial transactions (maturity
between one and twelve months). The Group’s businesses generated currency risks for an amount representing approximately
10% of consolidated net sales. The majority of these risks are recurrent and consequently known and managed before actual
invoicing.

On the basis of December 31, 2001 exchange rates, termination of these hedges of currency risks on commercial transactions
would result in a positive impact of EUR 2.8 million.

— For 37%, currency swaps related to the financing by the Group Treasury Centre of foreign subsidiaries (maturity between one and
three months).

(b) This figure mainly includes purchases of caps in USD (hedge against increases in interest rates).

Commitments also include two put options granted by Cereol S.A., as foliows:

e Put option granted to lldom concerning the sale of 49% of the capital of Oleina Holding to Cereol Holding B.V. (see note 27 -
Subsequent events).

e Agreement authorised by the Board of Directors on June 26, 2001 and signed on June 29, 2001 between Cereol SA, EBS,
Cereol Holding BV, Polska Qil Investment BV and EBRD, whereby Cereol SA has taken over all the rights and obligations of EBS
under the December 1, 1997 shareholders’ pact between EBS, Cereol Holding BV, Polska Qil Investment BV and EBRD.

Under the terms of the shareholders’ pact, EBRD has an option to sell all of its shares to Cereol SA between June 3, 2003 and
June 3, 2005. Based on estimates at December 31, 2001, the exercise of this option would not have a material impact on the
financial position or assets and liabilities of the Cereol Group.
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24. Other information about financiai instruments used by the Cereol Group

Interest rate hedges

{in million of EUR) Less than One to More than Totat
one year five years five years
) Balance sheet
Financial assets 2443 - - 244.3
" Financial liabilities 1,057.2 - - 1,057.2
Off-balance sheet commitments - ) 226.6 S C 226.6
Differential . - - - -
~ Options - 283.7 - 283.7
25. Management compensation
(in million of EUR} 20C1 Ik—
Board of Directors 1.8 Jb
Management S 0.5 ]_*

Management compensation includes all direct and indirect compensation paid by companies in the Cereol Group in the second

half of 2001.
Directors’ fees for 2001 were paid in 2002.

During 2001, the Board of Directors used the shareholder authorisation given at the Extraordinary General Meeting of June 30, 2001,
to grant 111,000 stock options to the nine members of the Executive Committee at an exercise price of EUR 26.20.
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26. Payroll expense and number of employees

(in million of El.iR) o 7 o . S .
By type of expense

Total

~ Wages and salaries 7 ] 7 o A ) 255 5 l
_ Pension contributions ) - 1.4 ]
Other payroll taxes 12.7 !
Total l 2780 ]
a) Number of empleoyees at December 31, 2001 by category
~ Seniormanagement 7 ’ o
Other managers S \ EED
_ Office staff/supervisors o 7 \ i 8R7
Plant workers ‘ % avu l

b) Number of employees at December 37, 2001 by business segmtent

Food Oils Europe - | =808 ;
North American Processing l 118D l
'Specialty Products £ig ]
Other : 7 E] l
Total | 748 |

27. Subsegquent events

- In February 2002, Cereol acquired an additional 49% stake in Oleina Holding, raising its interest to 100%. At the time of
acquisition, Cereol paid USD 27 million to the former shareholders of Oleina Holding. The final purchase price may be higher
or lower than this amount, depending on the outcome of a dispute between Cereol and the former shareholders.

- In March 2002, Central Soya of Canada, an indirect subsidiary of Cereol, signed an agreement for the purchase of an additional
50% stake in CanAmera, raising its interest to 100%. The transaction is expected to be closed in May 2002 at a price of
78 million Canadian dollars. CanAmera is Canada’s largest seed oil producer and is part of the North American Processing division.
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28. List of consolidated companies at BDecember 341, 2001

Headquarters Country French Siren % voting %
o } o registration no. rights interest
~ Fu Dy consolidated compames B -
- ; Cereol SA 7 Neuilly?Seine France 330 339 169 Parent company
 Cereol ltalia SpA Ferrare __ltaly 10000 10000
Cereol Holding BV Utrecht Netherlands 10000 100.00
Cereol Benelux BV ~ Utrecht Netherlands 100.00 100.00
Cereol Deutschland Gmb-ljlwim o Mannheim Germany 100.00 100.00
___ Cereol Participations SA Neuilly/Seine France 457 208 619 100.00 100.00
___ Moyresa - Molturacién y Refino Madrid Spain 100.00 100.00
_ Cereol Betelhgungs GmbH Bruck Austria 100.00 100.00
Ce[eol N. Rt Magyaroszag ~ Budapest Hungary 100.00 100.00
sz? K»ruﬁsﬁzwma Ssp ~__"7 B ___K@szlvga Poland 81.33 61.58
 NovaolFrance SAS  Neuilly/Seine _France 382028579 100.00 100.00
~ Novaol il o Ferrare Italy B 100.00 100.00
Cereol Internatlon;I—S‘A o ﬁ—G’énrevﬁa” - Switzerland 100.00 100.0(7~w i
Cereol Softseeds SA - Geneva Switzerland 10000 100.00
Oleina SA B Geneva Switzerland 100.00 75.50
Lesieur SA o - Neuilly/Seine France 328 202 338 100.00 100.00
Cereol Trituration SA Neuilly/Seine  France 417 669 215 100.00 100.00
Oleina Holding SA Geneva Switzerland 51.00 51.00
. Polska Oil Inv BV i Utrecht Netherlands 60.50 60.50
\—D*OEP o Dniepropetrovsk Ukraine 84.86 43.27
Oleina Distributors Kiev Ukraine 100.00 50.23
~ Suntrade Kiev Ukraine 100.00 51.00
_S.C. Unirea SA - lasi ~ Romamia 6149 6149
_ Carapeli Firenze SpA _ ] Florence T B 100.00 100.00
" Immobiliare Confini S Florence ltaly 100.00 100.00
Carapelii Firenze USA,ﬁInc. West Paterson United States 100.00 100.00
_ Carapelli USA LLC_V - Wilmington United States 51.00 51.00
_ Cereol Holding France, SA Thumeries France 383806023 100,00 100.00
Cereol America, Inc. Wilmington United States 100.00 100.00
o CSY Agri-Finance, Inc. VVlIm_lr;éton United States 100.00 100.00
Central Soya Company, Inc. Indianapolis United States 100.00 100.00
CS8Y Agri-Processing Deut. GmbH Hamburg Germany 100.00 100.00
Central Soya European Proteins B Aarhus Denmark 100.00 100.00
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netes

French Siren

Headquarters ) Country % voting %
L registration no. rights interest
CSY Holding, Inc. Wilmington United States 100.00 100.00
SMRK Il Acquisition Corporation Wilmington United States 10000 100.00
Central Soya of Canada Ltd Toronto Canada 100.00 100.00
Delphos Terminal Company, Inc. Wilmington United States 100.00 100.00
Sogip Neuilly/Seine  France 352 616 429 75.00 75.00
Central Soya European Proteins France  Neuilly/Seine _ France 420 683 401 100.00 100.00
~ StemFrance ~ Tours France 380540781 10000 10000
Stern Lecithin V. GmbH Hamburg Germany 100.00 100.00
* Stern Lecithin & Soja GmbH & Co KG Hamburg Germany 10000  100.00
Stern ltalia 7 Milan ltaly 10000 10000
HCS Nut. Resources LLC Wilmington United States 51.00 5100
Central Soya Investment BV Rotterdam Netherlands ©100.00 100.00
Proporticnally consolidated companies 7 . ' '
Olmiihle GmbH Bruck Austria 50.00 50.00
" CanAmera Foods Oakville Canada 5000  50.00
Eribins " Dubln Ireland 25.00 25.00
Solgesa Ferrare ltaly - 30.00 30.00
Cereplus o Neuilly/Seine  France 438019 317 25.00 2500
’ Companies accounted for by the equity method ' '
Saipol ~ Pais  France 328319041 33.34 33.34
Cf Edible Oils, Inc. ' Oakville Canada 50.00 50.00
Universal Financial Services Lp St Charles United States 5000 50.00
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auditors’ report

on the consolidated financial statement

Year ended December 31, 2001

In accordance with the terms of our appointment at the Annual Shareholders' Meeting, we have audited the consolidated financial
statements in euros of Cereol for the year ended December 31, 2001, as attached to this report.

These financial statements have been prepared by the Board of Directors. Our responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audits in accordance with generally accepted auditing standards applied in France. These standards require that
we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

In our opinion, the consolidated financial statements have been properly prepared and give a true and fair view of the assets and
liabilities, financial position and results of operations of the consolidated companies.

Without qualifying the above opinion, we call to your attention note 14.c) “Claims and Litigation in Progress” in the notes to the
consolidated financial statements, which describes a claim and the position taken by the Company in the preparation of the
consolidated financial statements for the year ended December 31, 2001.

In addition, we have verified the information given in the operating and financial review, in accordance with generally accepted
auditing standards applied in France. We are satisfied that this information is fairly stated and agrees with the consolidated
financial statements.

Paris and Neuilly-sur-Seine, March 15, 2002

The Auditors

Gramet Nahum & Associés Deloitte Touche Tohmatsu

William Nahum Dominique Evrard
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